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Note:

On June 6, 2002, Matsushita Electric Industrial Co., Ltd. (the “Company”) filed with the
Securities and Exchange Commission (the “Commission™) an application to withdraw the
Company’s Registration Statement on Form F-4 (File No. 333-84588), which was
originally filed with the Commission on March 20, 2002 and amended by Amendment
No. 1 thereto filed on May 10, 2002. The Registration Statement had not been declared
effective prior to the filing of the application. No securities were issued or sold pursuant
thereto. The Company requested the withdrawal of the Registration Statement due to the
Company’s determination that the offering of the securities registered thereby, relating to
the share exchange between the Company and Matsushita Communication Industrial Co.,
Ltd. (“Matsushita Communication”), qualify for the registration exemption provided by
Rule 802 promulgated under the Securities Act of 1933, as amended.

By Amendment No. 6 to Form CB, which was filed with the Commission on June 6,
2002, (i) Matsushita Communication has been named as an additional subject company,
and (ii) the documents previously filed by the Company under Form CB and
Amendments No. 1 through No. 5 thereto, which documents are referred to herein, have
been deemed to relate to the above-referenced share exchange between the Company and
Matsushita Communication.
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PART I. INFORMATION SENT TO SECURITY HOLDERS

Item 1. Home Jurisdiction Documents

Exhibit number Description
1 Notice of the 60th Ordinary General Meeting of

Shareholders distributed to the Shareholders of Kyushu
Matsushita Electric Co., Ltd. (excerpt)

2 Notice of the 67th Ordinary General Meeting of
Shareholders distributed to the Shareholders of Matsushita
Seiko Co., Ltd. (excerpt)

3 Notice of the 48th Ordinary General Meeting of
Shareholders distributed to the Shareholders of Matsushita
Kotobuki Electronics Industries, Ltd. (excerpt)
4 Notice of the 53rd Ordinary General Meeting of
Shareholders distributed to the shareholders of Matsushita
Communication Industrial Co., Ltd. (excerpt)
Item 2. Informational Legends
For each of the documents filed as Exhibits [ though 4, the required legends are
included on the page immediately following the cover page of the document.
PART II. INFORMATION NOT REQUIRED TO BE SENT TO SECURITY
HOLDERS

The following documents are attached as exhibits to this Form:

Exhibit number Description
A Press release, dated January 10, 2002, concerning the proposed

exchanges of shares of common stock of Matsushita Electric
Industrial Co., Ltd. for shares of common stock of five of its
majority-owned subsidiaries (the five subject companies
referred to above)*

B Press release, dated January 10, 2002, concerning the proposed
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its common stock*

C Press release, dated January 10, 2002, concerning the business
plan of Matsushita Electric Industrial Co., Ltd. for the year
ending March 31, 2003*

D Press release, dated January 29, 2002, concerning the
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its own common stock, in connection with the proposed
share exchanges referred to in A above**
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Press release, dated February 21, 2002, concerning the
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its own common stock, in connection with the proposed
share exchanges referred to in A above***

Press release, dated March 20, 2002, conceming the
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its own common stock, in connection with the proposed
share exchanges referred to in A above****

Press release, dated April 22, 2002, concerning the repurchase
by Matsushita Electric Industrial Co., Ltd. of shares of its own
common stock, in connection with the proposed share
exchanges referred to in A above*****

Press release, dated April 26, 2002, concerning the signing of
the share exchange agreements for the proposed share
exchanges referred to in A above******

Press release, dated April 26, 2002, concerning the groupwide
business and organizational restructuring agreed to by
Matsushita Electric Industrial Co., L.td. and the five majority-
owned subsidiaries referred to in A above******

¥
* %k

T T

* %K Xk
& kK Kk

ok ok oK kK

Previously furnished to the Commission as part of Form CB on January 11, 2002.

Previously furnished to the Commission as part of Form CB (Amendment No.1) on January 29,
2002.

Previously furnished to the Commission as part of Form CB (Amendment No.2) on February 21,
2002.

Previously furnished to the Commission as part of Form CB gAmendmem No.3) on April 5, 2002.
Previously furnished to the Commission as part of Form CB (Amendment No.4) on April 22,
2002.

Previously furnished to the Commission as part of Form CB (Amendment No.5) on April 26,
2002,

PART III. CONSENT TO SERVICE OF PROCESS

Matsushita Electric Industrial Co., Ltd. has previously filed with the Commission

a written irrevocable consent and power of attorney on Form F-X on January 11, 2002.
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PART IV. SIGNATURES

After due inquiry and to the best of my knowledge and belief, [ certify that the
information set forth in this statement is true, complete and correct.

MATSUSHITA ELECTRIC INDUSTRIAL CO., LTD.

By: /s/ TETSUYA KAWAKAMI

Tetsuya Kawakami
Director and Chief Financial Officer

Date: June 10, 2002
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(English Excerpt)

NOTICE OF
THE 60TH ORDINARY GENERAL MEETING
OF SHAREHOLDERS

to be held in Fukuoka, Japan

on June 27, 2002

[ This is an English franslation from Japanese )
of a notice circulated {0 shareholders in
Japan, extracting the portions concerning
the proposal related 1o the share exchange
agresment with Matsushita Elactric Industrial
Co., Ltd., to comply with requirements of the
L. U.S. Securities Act of 1933,

Kyushu Matsushita Electric Co., Ltd.
Fukucka, Japan



To: Shareholders in the United States

The exchange offer or business combination referred to in this Notice is made for the securities of
a foreign company. The coffer is subject to the disclosure requirements of a foreign country that are
different from those of the United States, Financial statements included in the document (other than
the consolidated financial statements of Matsushita Electric Industrial Co., Ltd.), if any, have been
prepared in accordance with foreign accounting standards that may not be comparable to the
financial statements of United States companies,

It may be difficult for you to enforce your rights and any claim you may have arising under the
federal securitios laws, since the issuer is located in a foreign country, and some or all of its officers
and directars may be residents of a foreign country. You may not be able to sue a foreign company
or its officers or directors in a foreign court for violations of the U.S. securities laws. It may be difficult
to compel a foreign company and its affiliates to subject themselves to a U.S. court’s judgement.

Editor's notes:

1. The financial statements and other statements included in this Notice of Shareholders Maating (excerpt) are
prepared primarily on a non-consalidated basis in accordarce with Japanese regulations. As reference material,
however, consolidated financial statements are also provided hereln. Non-consolidated and consolidated financial
statemeants should not be confused with each other.

2, In accordance with the Regulations concerning Financial Documents under the Japanese Commercial Code, all
amounts less than one million yen have been omitted in the financiai statements in this Notice, unless otherwise
indicated.




June 10, 2002
Dear Shareholders:

Notice of the 60th Ordinary General Meeting of Shareholders

This is to inform you that the Company's 60th Ordinary Genera! Maeting of Shareholders will be held as described
below. You ara cordially invited to attend the meeting.

If it Is inconveniant for you to zttend the meeting, you are sincerely requested to examine carefully the referential
materials contained herein and to mail, as s00n as possible, the voling exerclse card duly signed by you after marking
“for” or "against” each bill.

ekl sk sk ke ik ko e koK

1. Date: 10:00 a.m., Thursday, June 27, 2002
2. Place: Corporate Head Office located at 1-62, Minoshima 4-chome, Hakata-ku, Fukuoka
3. Purposes of the Meaeting:
— Matters to be Raponted:
The business report, balance sheet and statement of operations with respect to the 60th fiscal period
from April 1, 2001 to March 31, 2002
{Transiation omitted)
~ Matters to be Acted Upon:
Bill No. 1: To approve the propesed allocation of profit with respect 1o the 60th fiscal pariod
[Trangiation omitted)]
Bill No. 2: To make partial amendments to the Company's Articles of Incorporation
[Transiation omitted}
Bill No. 3: To approve the Share Exchange Agresment between the Company and Matsushita Electric Industrial Co., Ltd.
[See the following pages)
Blll No. 4: To elact 7 directors
[Translation omitted]
Bill No. 5: To elect 3 corporate auditors
{Translation omitted]
Bill No. 8: To grant ratirement allowances to retiring directors for their maritorious service
{Translation omitted)
Bitl No, 7: To grant retirernent allowances te retiring corporate auditors for their meritorious service
[Trans/ation omitted]

Sincerely yours,

Hajime Sakai

President and Director

Kyushu Matsushita Electric Co., Ltd.

1-82 Minoshima 4-chome, Hakata-ku, Fukuoka

Shargholders attending the mesting are requested to hand in the voling exercise card at the reception desk of the
meeling venue,



[Reference Material for Exercise of Voting Rights (excerpt)]

Bill No. 3: To approve the Share Exchange Agreement between the Company and
Matsushita Electric Industrial Co., Ltd.

(1) Beagons for nacessitating e share exchange

To achigve new growth in the 218t century, the Matsushita Group began its mid-term business plan called "Vaiue
Creatlon 21° for the period from April 2001 to March 2004. Undaer the “Deconstruct and Create” theme, a series of
restructuring initiatives have been implemented.

In a further effort to secure continued growth and strengthen earnings capability for maximization of corporate value,
the Group is seeking to achleve optimum aligcation of all management resources of the Matsushita Group and enhance
managsment speed. In line with this initiative, the Company has declded to become a wholly-owned subsidiary of its
parent company, Matsushita Electric industrial Co., Ltd., by way of a share exchange, with tha effective date set for
October 1, 2002. Hereafter, the Company will proceed with sharing comprehensive Groupwide business and
organizational restructuring, clarifying business areas of responsibility for each operating division and thereby re-
establishing an autonomous managerment strugture, in aceordance with the following basle policies:

@ Eliminate duplication of business lines and eounterproductive competition within the Matsushita Group.

(@ Unify and concentrate R&D resources into strategic areas to achieve optimum results from a Groupwide perspactive.

@ Establish a totally integrated operational structure in each business area, with full responsibility to customers for
development, manyfacturing and sales.

Management would appreciate shareholders' appraval of the share exchange agreement (the Share Exchange
Agreement} upon understanding of the intent of this share exchange, and your continued suppont of our endeavors,

(2) The Share Exchangs Aqreement
The following sets out the terms of the Snare Exchange Agreement entered into by the Company and Matsushita
Electric Industrial Co., Ltd. on April 26, 2002,

SHARE EXCHANGE AGREE
{copy)

Matsushita Electric Industrial Co., Ltd. (hereinafter raferred o as “MEI") and Kyushu Matsushita Electric Co., Lid.
(hereinafter refarred 10 as “KME®) hereby execute this share exchange agreement (hereinafter referred to as “this
Agreament”) as set forth herein.

(Share Exchange)

Article 1 ME! and KME shall implement the share exchange in accordance with the manner set forth in Articles 352
through 363 of the Commercial Code of Japan, whereby ME| shall be the 100% parent cempany of KME and
KME shall become the wholly-ownad subsidiary of MEL

(Shares to be Allotted upon Share Exchange)

Article2 Upon the share exchange, MEl shall issue 48,910,856 shares of cormmon stock and allot them to those
shareholders (including the beneficial shareholders; herainalter the same shall apply) whose names appear as
such an the ragister of shareholders of KME (including the register of beneficial shareholders; hereirafter the
same shall apply) as of the ¢lose of the day immediately preceding the date of the share exchange, at the ratio
of 05786 shares of common stock of MEI per each comman stock of KME held by such shareholcders; provided,
howaver, that no shares of ME! shall be allctted to 80,225,994 shares of KME held by MEL

2




(Date of Commencement for Caleulating Dividends)
Article 3 The dividends on the 48,210,956 shares of common stock of ME! to be allotted in accordance with the
provisions of Adicle 2 shall be caleulated, commencing on Octoher 1, 2002

(Amounts of Capital Stock and Capital Surplus to be Increased)
Article 4 The amounts of capital stock and capital surplus to be Increased due to the share exchange shall be as follows:

(1) Capital Stock to be increased: ¥0
(2) Capital Surplus 10 be increased: The amount calculated by the following formula;
Net assets of KME Number of shares of KME to be transferred
existing as of the date X to ME! upon the share exchange
of the share exchange Total number of outstanding shares of KME
(Date of Share Exchange)

Article 5 The date on which the share exchange shall bacome effective shall be October 1, 2002; provided, however,
that the parties hereto may agree to change such date upon consulting each other, it necessary.

{Management of Property, ete.)

Article 6 Upon execution of this Agreement until the date of the share exchange, each of the parties hereto shall cary
out its business and manage all of its propertiss with the duée cara of a good manager (zenryo-naru-kanrisha-
no-chui), and shall, only after negotiation and agreement between them, engage in any activity that may
materially affect its properties, rights and obligations.

(Dividends)
Article 7 Each of MEI and KME may pay dividends to those sharsholders or the registered pladgees whose names appear as
such on the register of shareholders as of the close of March 31, 2002 up to the following amount.
(1) ¥3.75 per share, ¥7,814,000.000 in the aggregate for ME!
(2) ¥5 per share, ¥876,000,000 in the aggregate for KME

{Interim Dividends)

Artlcle 8 £ach of ME! and KME may pay intetim dividends (cash distributions pursuant to Article 293-5 of the Commercial
Code of Japan) to those shareholders or the registered pledgess whose names appear as such on the register of
shareholders as of the close of September 30, 2002 up to the following amount,

(1) ¥6.25 per share, ¥14,973,000,000 in the aggregate for MEI
(2) ¥5 per share, ¥1,081,000,000 in the aggregate for KME

(Term of Office of Directors and Corporate Auditors Assuming Office before the Date of Share Exchange)
Article 8 The term of office of the Direclors and Corporate Auditors of ME! who assumed such office before the date of the share exchange
shall be until tha end of their respective tarms, as they would be in such office had the share exchange not been made.

(Shareholders’ Meetings to Approve this Agreement)

Article 10 Each of MEI and KME shall convens its shareholders' mesting (hereinafter referred to as the “Shareholders’
Meetings™) to be held on June 27, 2002 and seek an approval by ts shareholders for this Agreement and other
mattars necessary for the share exchange: provided, howaver, that MEl and KME may agree to ¢change the date on
which the Shareholders' Meetings are 10 be held. if necessary, upon consulting each other,



{Change of Terms of Share Exchange and Terminatié)n of this Agreement)

Article 11 In the event of any material changes in the conditions of assets or business operations of MEI or KME during
the period bstween the date of exscution hereof and the date of the share exchange, MEI and KME may agree
to change the terms and conditions of the share exchange and other contents of this Agreement or terminate
this Agreement upon consutting each other,

(Validity of this Agreement)
Article 12 This Agreement shall cease to have any effect if the share exchange is not approved art either of the
Shargholders’ Meetings of MEI or KME set forth in Article 10.

(Matters for Negotiation)
Artlele 13 !n addition to the matters set forth in this Agreement, any marters necessary with respect to the share exchange
shall be determined upon negotiation with each other in accordance with the purpose of this Agreement.

IN WITNESS WHERECF. the parties hereto have executed this Agreemsnt in duplicate and, upon signing and sealing
hereof, and sagh of ME! and KME retains one (1) copy hereof.

April 26, 2002
MEI: MATSUSHITA ELECTRIC INDUSTRIAL CO., LTD.
1006, Oaza Kadoma, Kadoma-shi, Osaka
Presidlant: Kunio Nakamura

KME: KYUSHU MATSUSHITA ELECTRIC CO., LTD.
1-62, Mingshima 4-chome, Hakata-ky, Fukuoka-shi
Prasident; Hajime Sakai

Explanation Concerning Share Exchange Ratlo

With respect to the share exchange scheduled for October 1, 2002, between Kyushu Matsushita Electric Co., Ltd. (the
Company) and Matsushita Electric Industrial Ce., Ltd. (MEJ), the share exchange ratio (the Share Exchenge Ratio) was
determined as follows:

@ The Company requested Deloitte Tohmatsu Corperate Finance Co., Ltd, (Deloitte Tohmatsu) for calcylation of the Share
Exchange Ratio 10 be used as a reference for the Company in commencing negotiations with ME! concerning the 8hare
Exchange Ratio. The Company received a report from Deloitte Tohmatsu as to a reasonable range as the Share
Exchange Ratio, upon their comprehensive consideration of the results of analyses such as market price analysis and
discounted cash flow analysis, ME| also posted a similar request to Nomura Corporate Advisors Co., Ltd. (currently,
Nomura Securities Co., Ltd.: hereinafter "Nomura Securities”), and received a report from them on calculation
concerning the Share Exchange Ratio.

® Based on these reports, the Company and MEI held a number of negotiation sessions. As a result, the proposal to
implerment a Share Exchange Ratio of 0.576 for one (0.576 shares of MEI to be issued in exchange for one share of
KME) was submitted to each company's Board of Directors’ meeting on January 10, 2002. The Board of Directors of the
Company approved the Share Exchange Ratio and concluded a Memorandum of Understanding (MOU) with MEI,
setting forth the Share Exchange Ratio, on the same day. The MOU provides, among other things, that this share



exchange is independent and separate from, and shall not be affected in any way by, other sharg exchanges that may
be implemented betwaen ME! and companias other than the Company, and that, in the event any material changes
arlse in the conditions of assets or business eperations of ME| or the Company, the parties may terminate the MQU
upon mutual consultation,

@ The Company meanwhile received a report from Deloitte Tohmatsu to the effect that as of January 10, 2002, the Share
Exchange Ratio of 0.576 MEI shares for each Company share 10 be submitted as the proposal fell within a reasonable
range from a financial viewpoint,

@ On the same day, the Company publicly announced the fact that it enterad into the MOU and the contants thereof.

® In April 2002, the Company, preceding the signing of the Shara Exchange Agreement with MEI, once again requested
Deloitte Tohmatsu to Investigate the reasonability from a financial viewpoint of the Share Exchange Ratio deterrnined on
Janvary 10, 2002. In respanse to this request, Deloitte Tohmatsu reported to the Board of Directors of tha Company
that, as of April 26, 2002, the Share Exchange Ratio of 0.576 MEI shares for each Company share fell within 2
reasenable range from a financial viewpoint.

Upon receipt of this report, the Company subsequently obtained approval at the meeting of its Board of Directors hald
on the same day, and entered into the Share Exchange Agresment. setting forth the Share Exchange Ratio therein.

@ The Comparny hag also confirmed that MEI obtained a report from Nomura Securities as its financial advisor to the effect
that the Share Exchange Ratio provided in the Share Exchange Agresment is fair and reasonable.

The report from Deloitte Tonmatsu Corporate Finance Co., Ltd. concerning the Share Exchange Ratic is as shown on
pages 6~7.



[Copy of Report from Deloitte Tohmatsu Corporate Finance Co., Ltd.]

(English Translation For Referance Purposa Only]

April 26, 2002
To: The Board of Directors
Kyushu Matsushita Electric Co., Lid.

Analysis of the Share Exchande Ratig

Kyushu Matsushita Electric Co., Ltd, {("KME") requested Deloitte Tohmatsu Corporate Finance Co,, Ltd. (“Deloitte
Tohmatsu®} to perform an gvaluation as to the reasonability from a financial viewpoint of the share exchange ratio
("Shara Exchange Ratio®) set forth in the Memorandum of Understanding for the Share Exchange ("MOU") executed on
January 10, 2002 between KME and Matsushita Electric Industrial Co., Ltd. (“MEI"), in advance of the execution of the
share exchange agreement ("Share Exchange Agreement”) between KME and MEIL. The MOU states, among other
things, that a share exchange (“Share Exchange") will be implementad wherety MEI will acquire all the outstanding
shares of KME and KME will become a wholly-owned subsidiary of MEI, and that, in implementing the Share Exchangs,
ME| will aliot and deliver its shares of common stock at a ratio of 0.576 MEI shares for one share of KME common steck.

Prior to execution of the MOU by KME, Deloitte Tohmatsu performed a calculation (“Calculation") to derive a
reasonable range for the Share Exchange Ratio, and presented the results thereof to KME, Furthermore, on January
10, 2002, Deloitte Tohmatsu submitted a repert to the Board of Directors of KME stating that the Share Exchange Ratio
fell within the reasonable range. [n carrying out the Calguiation, Deloitte Tohmatsu went through the following
procedures and anzlysis with respect o KME and MEL:

(1) Reading of the representation latters which KME and MEI furnished in late December 2001 to Nomura Corporate
Advisors Co., Lid. (currently “Nomura Securities Co., Ltd,"} and Deloitte Tohmatsu congerning significant events
that were anticipated 10 arise through the date of the Share Exchange (Qctober 1, 2002);

(2) Analysis of the annuai securities reports of KME and MEI for the latest three fiscal years and other publicly-
announced information concerning the business and financial condition of KME and MEI, which Deloitte Tohmatsu
deamed necessary as a basis for preparing its opinion;

(3) Analysis of the semiannual reports of KME and ME! for the first semiannual period ended September 30, 2001;

(4) Interviaws with the managements of KME and ME| concerning changes in the forecasts of their financial results for
the fiscal year ended March 31, 2002, together with confirmation as to any possible impact thereof on the mattars
confirmed through the procedures referred to in (5) and (6) below;

(5) Exarnination of interest-bearing indebtedness and non-opérating assets based upon publicly-disclosed information
of KME and MEI and information furnished by KME and MEI concemning the market value, etc., of their assets and
liabilities:

(6) Analysis and examination of the constlidated financial forecasts of KME and MEI covering the peried through
March 31, 2007, along with supplementary materials related thereto, which were prepared by the managements of
KME and MEI and furnished 1o Deloitte Tohmatsu, followed by interviews with the managements of KME and MEI
concerning such financial forecasts;

(7) Interviews with the managements of KME and ME| ¢oncerning their businesses, the outlook of KME and ME! before
and after the implementation of the projectad Share Exchangs, and the strategic reasonability and merits of the
combination;

(8) Reading of the audit records of auditing for KME conducted by Tohmatsu & Ce. (for the fiscal year ended March
31, 2001 and for the semiannual period ended Septernber 30, 2001) and intsrviews with said audit firm; and

{9) Historical trend analysis of KME and MEI's past financial results, market value analysis of their shares with analysis
of share trading, and comparative analysis of similar dealings of other companies.




After the execution of the MOU by KME, Deloitte Tohmatsu went through the foliowing procedures and analysis:

(1) Reading of the MOU dated January 10. 2002 entered into between KME and MEL:

(2) Reading of the press releage dated January 10, 2002 related to the Share Exchange (“Press Release");

(3) Reading of the financial forecasts of ME! announced publicly during the period from January 11, 2002 through the
date of this letter; and

(4) Interviews with the managements of KME and ME! concemning the state of their business operations, assets and
financial eondition, the future outlook thereof, and the effects of revisions in their financial results forecasts.

In preparing this \etter, Deloitte Tohmatsu also went through the following procedurss:

(1) Reading of the press releases KME and/or MEI have published since January 11, 2002, and

(2) Reading of the representation letters which KME and MEI furnished to Nomura Securities and Deloitte Tahmatsu on
April 26, 2002 conceming significant events expacted to arise through the date of the Share Exchange (October 1,
2002).

As a result of the above procedures and analysis and under the assumptions and conditions expressed in this
letter, Deloitte Tohmatsu has confirmed that, as of the date of this letter, the Share Exchange Ratio, from a financial
viewpoint, does fall within a reasonable range to shareholders of KME,

(B ERENEE R RERANNEEREERREN]

This letter was prepared based on the assumption that the information furnished to Deloitte Tohmatsu and all
publicly-available financial and other information is accurate and complete. Deloitte Tohmatsu has not Independantly
verified all such information and, therefore, assumes no responsipility as to the accuracy or compieteness thereof.
This letter was prepared also on the assumption that the financial forecasts, business plans, etc., flumighed to Deloitte
Tohmatsu by KME and MEI have been mutually verified as to the terms of their contents by KME and ME| and raflect
the best judgment and expectations of the managements of KME and MEI, Furthermore, Deloitte Tohmatsu has not
conducted any physical investigation of the properties, plants, equipment, étc., of KME and MEI nor has it conducted
any evaluation or appraisal of the assets and liabilities of KME and ME] or received any expert cerificates of such
evaluations or appraisals from KME or MEL. Depending upon changes in ¢irgumstances that may arise hereafter, the
analysis of this letter may be affected accordingly. Nevertheless, Deloitte Tehmatsu has not undertaken, nor is it
obligated, to revise, change or supplement the contents of this Ietter after the date hereof.

This letter was prepared for the sole purpose of serving as & refarence for the Board of Directors of KME in entering
into the Share Exchange Agreement with MEI to verify the reasonability of the Share Exchange Ratio from a financial
viewpoint. Deloitte Tohmatsu racognizes, however, that this letter may be disclosed to sharehoiders of KME as material
to which the Board of Directars of KME refarred in confirming the reasonability of the Share Exchange Ratio.
Discloaurg of this letter for purposes other than the above, including disclosure o any third parties or copying or
quoting herefrom, is not permitted witheut the prior written consent of Deloitte Tohmatsu. This letter is not intended to
offer an opinion as to KME's management judgment nor act as a solicitation or recommendation to KME's sharehalders
in the exercige of their voting rights with respect to the Share Exchanga. Likewise, this letter is not intended to pravide
a forecast of future share pricas or enterprise values of KME or MEL.

Deloitte Tohmatsu Corporate Finance Co., Ltd.
Chief Exacutive Officer
Minory Takeda




1. The balance sheet and statement of operations of Kyushu Matsushita Electric Co., L1d. are as follows:

Balance Sheet

Mareh 31, 2002
Assets (in millions of yen)
CUITRNT BB BRES  rr o e et e e L e 58 AR a5 LR o s BB s et e b 141'472
Cash and deDOSitS B I IR a L e n e e 1 A E Y e na e YIS YT EE bbb £ s e EIYEIEE YN ha e £E S e eI YR A RYR e} d e ese et R P LY BN RN b e ot e e e nn e A EVE DY e M nasane £ e e b RO R YRE 13.438
Group deposits T O O T O T USSP U P OO P P PO PRV PRI 47'000
Trade accounts receivable - 48,160
FINIBRET QOOMS -rrttrescteimmsvomeemrt 100 e e 1 AR o188 02140 514500 R R 48R s SR RSG5 5,073
Raw materials, work in process and supplies 14,910
DEt@ITEA TAX ASTEES «wrrrrrirterereecere it rteniaeiane s se 1o s ars s 1 UL s e 90881 IR A2 b s8R BB E ok 1405001 A e s en - 8,021
(OINET FEEBIVADIES 1o veverrer e tsnattien s et 052008 b ms oo SR 048 e S BBEbeEASP TR s e 3,249
[0 o N0 L Tt = | LT O T T O T R ST ISP 1,737
Allowance for doUDHUI [BCEIVABIEE i b e b e 00 (120)

FIXed As88L8 it sn s sseens b e s et L0 L et ma e bt o2 a0 41T DB e baos v b emmmb e 048 (oS B E M e Phor weneaer et eme 101138 85,823
Tangible fixed assets .- ‘ et e e 31,196
Buildings s-omeesereesesr . b e R et cenrrerers e ntbatin 12,361
SIUCTUrES it e et N 1,043
Machmery and equ[pment ................................................................................................................. [FPITIS 9|365
Vehicles i e e . 27
Tools, furnuure and ﬁxtureg .............................................................................................................................................................. 2,426

FPREIIGIDUBS o1 e
Patent and trademark rights
Other intangibles e

Investments and other assets
Investment securitigs
Investments in subsidiaries
Investments in equity of subsidiaries, other than capital SLOCK it s 2,837
Deferred tax assets —roomme
Other assets 12,345
AlOWANGCE FOr OUDITUL FEERIVADIEE - v tres 100 e iem e st st im0 LB 0528222 R Rk bt s R O TR (30)

TOLBY ABBOLY - orvetiet1htirerreetestors st a1 b 1Lttt sme o T BB bt e e R RS s s e PO b st o0 TR bbb e e e 231,295

(Notes) 1. In accordance with Japarnese Commerctal Code regulations, all amounts ese than ¥1 millon have besn omifted.

2. "Group deposits™ are deposits with Panasonic Finance {(Japan) Co., Lid., a wheily-owned subsidiary ol Matsushita Electric Indusirlal
Co., L., for the purpose of centralization and effective use of funds of Matughita Group companies.

3. Short-tarm recoivables 1rOm PETBNL COMPANY e ierieriium i msier e s s st re AL s et s B E At st e . .....-¥41,874 mlifion
Long-term receivables from parént company - «¥ 400 million
Shor-term payadies to parent COMPany - «¥ 5,324 millian
Shortsterm regeivables Irom subsldlarlas - -¥ 6,387 milon
Long-term rgesivables from subsidiaries -- ¥ 3,100 miflion
Shortetarm payanies [0 SUBDSIIAMBE -+t itimeiee o e bt B b et s B e ¥ 3,582 milllon

4. Accumylated dapraciation of tANAIbIe fiXed ASSAIE e i it e I b ¥80,579 million

5. Leased assats (manutacturing equipment, compulers, éle.) are not included in Lhe above Fixed assets,




March 31, 2002

Liabilities (in millions of yen)

CUITENE HADIIIRE -ttt 0o b e I (b e TR D s s e 58S I H b e et YRR DR e 51,768
Trade aceounts Dayab]g ..................................................................................................................................................................... 16,848
Other PAYADIBE ererromes sttt et BB ot 2400 BT R85 AR 1R TR0 0 936
ACCTUBH BXPBINEES +1trerssnsrersssse10iatines s e 001101000410 is RG50S0 e R ARS8 A 22134
Accrued income taxes 1,518
Emp|oy335' deposits ...... 2,037
Other current liabilities 1,291

Lcng.term 1 LTy T T O ST P S PSS T P SO PP S T IS TSI RI 22‘792

Emp]oyee retirernant aNd SEVETANGE DEMBHIE i i i1 et e s IRa bbb s ba sean s s b 22'792

Total Habllitles v I H B et nea e e e PR Eb A s e e RS R E b e et s LN R s mren e bt T 74,559

Shareholders Equity

Capiltal stock - 29,845
Statutory raserves - 41,623
Capital reserve e 36,886
LegaJ TREEIVE - ivarsiniieee R S OO PP SRN HU=1ea i anarasmnyrsessonrerennlsny) LEbs crnrensassortuetsnyrantBhllol onanssrnssanints s 4‘736
Retalned gam'ngs e PRANE (B hbas e censmneeessaen ia BRI deateadeasssimreos B8 PRLEBISxbennanas o s sbn1on by ST Eh AN ben et o an 4 s bs 82U LAY HEbebime e sannennnn een 10D 85’923
Reserve for SpBCI&' depregaﬂon .................................................................................................................................................... 740
Reserve for advancad GEPrBCIRIION < i e bt R B e S b 115
Reserve for advanced depreciation of substitutive taNgIDIE @8EENE - rrvmimietisi e s sibastes e e 357
Reserve for dividends 5,910
Contingency raserve 78,350
Unappropriated retained earnings at end of period 449
[Net income (loss) for period e {2,628)]
Unrealized holdlng gains (Iosses) of avallable-for-gale securilies, etc. - (626)
Treasury stock - ArSTTTI. PRI R aecrereten et SRR LI e e s m et o4 (O Y EE Dot bt en R oe s oS E TGOS e s bt e b e R 1A IR R st sa e b O 1R (29)
Total shareho]dgrs equ"y O S S PSP PTSPUPTUPFSSOTO TS - 156,735
Total llabilities and shargholders’ equity e [T PP T PV D P TIPS 231,295
{Notas) 6. Majcr foreign currency assets:

IPVEBIMENTS IN SUBBIIANES  swetsriescmsmmmsmsssisssnniemreemesmreniens. MYR 42,512 thougand (¥2,362 millign)

Stog 12,000 thousand (2,832 milllen)

US$ *9.200 thousand (¥2,350 million)

THB 90,000 thousand (¥ 315 million)

PHP300,000 thousand (¥ 721 million)

Investiment in @quity of subsidlarlas, other than capital steck - - US$ 21,000 thousand (¥2 837 million)
7. Net incoma {loss) per share for the periad (April 1, 2001 lo March 31 0 T O T (14.95) yan



Statement of Operations

Recurring Profit & L.osa from April 1, 2001 to Mareh 31, 2002
Operating income and expenses {in millions of yen)
COSE OF SEIAE «rrerrterrtmmsiasis e e ettt bt en 100 s 02885 P L bR b sa oS50 1S R b re st o mmsme b oot (240'173)
Selling, general and administrative expenses - (55,324)
Operating pI‘Oﬁl .............................. [T T TSAIRoRverv T SO OU O SOSU P TVSTUOSEUOTP PRI - 3,404
Non-operating income and expensas
Non-operating incoms
Interest and dividend income 1,128

Other ..... U1 dlan s anomncnonet g dbtadiiorssantoanssreeso8iibibiakastsensarorseegbPilltitancisocsonronscon o lREataiasssniacarsnspt®ilf(beabannassnsosnsorrads o idBbiakassrasrarin 2359
Non-operating expenses

{128)
(3,848)
2,915
Non-recurring Profit & Loss
Non-recurring loss
LOS«B on disposal of invanton'es 11T bt tasese e s st a e L ORI d e amessmtsonsmatony s= IRPE HEa b nassnosonn srsasdes b9 (Dhatantertansunranesnss s UbaNIandbbinnten (953)
Loss on valuation of INVESIMENT SEOUMLIEE « - 1m0 (39)
Additional retirement allowance under special early ratirament program e (6,621}
income (lDSS) DOTOTE INCDITID LAMEE  wrirrrmsitetercr oot b bRt o b et e R b e - (4,704)
Pravision for income taxes
(LTI co91ess:nremmemmseesssa bbb becr et ias e 114N B ek m 8487098 IP 84288 b b2 0800 LRt RS S ST AR (1 .BOU)
Deferred i 3,875
Net income (|°53) ........................................................................................... N biassse st smtonss st PRI ss o nat s s TR P ERTORE R Ben b ensneroorssnsasn (2‘628)
Unappropriated retaingd earnings brought forward from the previous period st 5139
Retiremant of treasury stock - (1,184)
Interim dividend - AU HHea bt aa s aserasrees oS CEE e besan b ae s doss 2 SERARD Skt aae se et e SO U1 BEalsnn e s st rne £ s S b S Femassenca e SRR A ban . (876)

Unappropriated retained 2arnings at end of PEFIDO i e e e 449

{Notes) 1, Amounts lees than ¥1 millign have bean omited.
2. Sales to pargn[ GOMPANY veeererermerimaniabniesienisnes
Purchases from parent company - .
Transactions with parent company other than sales and purchascs

.......................................................................................................... . %280 614 million
¥ 14,773 mition
¥ 589 million

3. Sales to subsidiarles - LT T ¥ 3,691 million
Purchases from eubmdmﬂes e e b e e N s ¥ 23,978 milllon
Transactions with subsidiaries other than 5ales and purchasea ---------------------------------------------------------------------------------------------- -¥ 3,516 mitlion



Summary of Significant Accounting Palicies ‘—;
1. Valuation methad of inventorias:

Finished goods, work in process Lowar of cost or market, retall mathod

Faw malerlals, supplies Lower of cost, determinad by last purchase price method, or markat
2. Valuation method of segurities:

Investments In subsidiaries and alfilistes Valualign at cost, with cost datarmined by the moving average mathod

Other securities

ltems with 8 market valye: markel valuation based ¢n yoar-end closing markst price, ete. (The differanca, net of tax, batween
acquisilion cost and carrying market value of other securities Is reperied as a separate component of sharcholders” equfty. The tost
of other securities sold i computed based on the moving average methed.,)
Iterne with no market value: valuation at cost, with cost datermined by tha moving average methad
3. Method of deprecialion of tangible fixed assets Declining-balance method
(Depreciation for buildings purchasad on and afler April 1, 1938 is computed based an the straight-line method)
The principle eatimated uselul lives range as lollows:
Buildings and strucluras -t e 1050 years
Magchinery, equipment and vehigleg ... - 47 yRALE
4, Accrual for employss retirgment and saverance banefils:
The Company has e¢stablished a definad benefit type system for cmployees’ penglon funds and ralirerment and severange bencflis.,
Liabliltes incurred from the proviskon of employec retirement and severange benefils are gtatod bassd on the projected beneflt
obligation and pensicn fund assets at the year-end,
The transition obligation amounting %o ¥1,064 million recognized at the adoption 6f new accounting standards it being amortized on a
straight-line basie over 15 years.
Prior servica liabillties are amortized on a stralght-line bagis over a tixed peried (15 yeears) within Ihe average years of remaining
gervice of employees at the time such prior service liabiiliss arese,
The actuarlal gaing and losses are amortized on a stralghtline bagis startlng from the subseguent fiscal perlod. over a fixed period (15
yeerg) within the average years of ramaining s&rvice of employess al the time such aclugrial gains and losses arose.
5. Tranglationa a! foreign currency denominated assets and liabilities into yen:
Forelgn currency denomimated recelvables and payables are tranglated Into yen at year-end rales, and differences from rransaction
rates are enterad as gains cr losses.
€. Leases:
Financial leascs ather than thosa in which [t can be recognized that ownership righte are transtferrad to the lesses are teated as
operating leases for accaunting purposas.
7. Congumption tax, etc. are exciuded Irom all ftems in the statcment of operations.

Additional Information

1. Treasury stack:
Treasury stock, praviously accounted for in current aseats, is now Includag st the bottem of Sharehaldere’ Equity from thia fiscal period, to
conlorm to revised ragulstions concemning financial decuments.

2. Change In transaction prlca:
With respect lo sales transactions in the consumer products area in Japan, the Company changsd the transaction price to more aceuralgly
rafiec! the aciual condition of the market, with the objective of reallzing management that can respond quigkly and properly te changes in
the market to attain custerner satistaction. The new price 18 lower than the previgus Gne by an amount that is deemed comparable (1 sales
promation expensea. This changs resulied In a decrease In met selez and sales promotlon expenzes, each by ¥891 milllon, In this past
Hiscal year, compared 1o the case calculatad using the previoug transaction price. Oparating prefit Is nol atfected by this change.
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2. The balance shest and statement of operations of Matsushita Electric Industrial Co., Ltd. are as follows:

Balance Sheet

Mareh 31, 2002

Assets (in millions of yen)
cl“-rem asseta ............................................................................................................................................... (vrinreinsagorersiinagy FITITI ooy 1)759 207

Cash and deposits - - 736,022
Trade notes raceivable - e e 24,515
Trade accounts receivable - R 545,119
Markatable securities e i NI e rea et e Py Usas HBOn bl n s rartee s e g gy 0l U B FRasren er et aes et as S BN T sadeeen srmneen 2.973
Other receivaers ........ FEB0danre ot en st et et RE S abraestansronrane BD PEa ks anreanns oot e Pl 1R EUAat e sennssnessensns0Dsl FbUbisrnnsrenroreneiions H0 b es casarsams e h A LA NN atbaneeaenaastes 87'290
Advance payments 14,020
OIIOMEBITTY JOGIIE torrrreersere e oo 1ia 0001 erareis o101 B E b b5 08 PR b e 4001 HO b8 01RO b R AT s s 21 259
Deferred tax assets .- 127,453
Allowance for doubtful recgivables (4,430)
Finished geeds, merchandise and semi-finished goods - « 111,650
Raw matarials, SUPRIES BN WOTK IN DIOGEES crrerimierrrrrureerer arsamasstais e es et 1 kb be8 012 s b R 0 88,768
CONET CUITENT SEEEIS veoverreerserrmiithiessressemsss e 1510040021 ae s on20 52245570190 bt 2540 S SRR ke sS04 s o o0 S HE s 4576
FIXEA A8BBES v rrrititime e et m1 s et o1 U s B s LR 258 P DM Mo 10 et essnaeiney R b besenenseeiary 2,806,764
Tang[ue FIXEA AESOLG v e w1 ors et a4 B s AR BB em 028 B b 022 T a1 485,202
Bundjngs T TS P P U SO PP PO ST ST T YU OO PP T PV OTOe 187,742
MACHINGTY ANE BQUIPMENT rrerermtrsssssrisssssrs st oo h b e ARt e etk w 160,970

Ry T T R e L P e T P S e T T I R I SR 148
Tools, fUrniture and fIXTUIBE s mmmmi e s O S T TG TSP PP IS T 20,335
Land 67,518
Construction in progress 20,426
|mang'|b|es .................................................................................................................................................................................................... 30,468
Patent and tradernark nghts JEHOEt et banrcan e et n g TR T M fe e st rat s ead o080 110 008 M Buthaencnsmmeneba SRS AR R AN 4,0&
Facility utnl:ty and other rlng BT TN T T T T T T TR Ty T PP TS T PTEE PIT PO 8,817

Investments and othEr asse”(s g T Y11 TPT T TS CUUVUUIS IR St R, 2,311’093

|nVeSrment Securm'es ............................................................................................................................................... - 595‘885
Investments in SUBSICIANAE - sttt et T O PPN T ST TpRpOTot TSR 1,361,915
Investments in equity, other than capital Stock -~ v 29,184
Investmants in equity of subsidiaries, other than capnral stock e 91,530
Allowance for investment loss - T s {82,776)
Long.term AEPOSItS PAI vt s A b e ey T S R PP 18,624
LOMGABITII OGNS -ravstctecesssenresaias om0 bbbt 0t b e SR b0 TS TR 10,433
DEfOITEO TAX HESOUS trreerierrmrrmritstb it et oo bbb st r et 511 bR e2 120 OB 2 e g 2 H B b eSS0 ) LA s ma st 286,276
Total assats ........................................................................................................................... DL T T T T P PP PP P N T PTSR Pe 4 565 972
(Notes) 1. ln ascardance with Japanese Commaercial Code regulations, all amounts less than ¥1 millign have baen omilted.

2. Short=larm raceivabIes oM SUDBICIATICS e oo e b L e s e en 20 b s bttt ¥ 298,640 million
Long-term recaivablea from subsidiaries - ¥ 10,442 milllon
Shorl-term payables o subsidiades - -¥ 385,747 million
Long-term payables 10 SUDBICHBRIES <t ettt st b e e s P ¥ 1,082 mlllon

3. Accumylated depreciation of tangible fixed asgets
4, Leassd assels (computers, etg.) are not included In ths above "Flxed assats.”
5. Major foreign currency assets and labliities:

¥1,377,618 million

Invéstments In subsidiaries US$6,210,887 thoysand (¥832,452 million)

. AM 1,384,034 thousand (¥ 62,709 rmillion)

. Stgt 205,174 ihoysand (¥ 47,062 mition)

v 3§ 210,941 mousand (¥ 16,681 million)

. NT$5,045,691 thousand (¥ 22,084 milllon)
Investments in equity of subsidiariss,

olher than capilal stotk Eurp 135,093 thousand (¥ 21,115 million)

Bonds US51,000,000 thousand (¥1285,287 rillion)
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March 31, 2002

Liabilities (in milliens of yen)
Current lablitties .. L L T TR ISR RS, Jr: (- - ]
Trade notes payab]e - e ety ieteensmns s Nreseeren et A ne 15,928
Trado aCCOUNtS RAYADIE e b e w414 287

Other payables -oee-ve e 14,448
Accrued expenses - - 247997
[ A= T (T T =TS TSP 54,828
Accrued income taxes - 820
Advznce receipts .. e 23,258
Deposits received .. - 318,814
SHOM-TOI BXOITOWINGE -rrrsiremerieres et s oA SR es 8202 DM an 2t e 51,600
o TR e (= o Lo L S TP T RS PR PP 78 696
DEPOSILS fTOM CUSTOMBIE  10irterree e ees bttt e P b ams L ERe b2 R e e [T TN JTT 10,322
Bonds (to be redasmed within 1 Yaar) w128 267
FIEBEIVE FOT WAITANLY GOBLE vvvves-errostimasssees s essasas oo oot s e s s oo s et b enen 15,471
Roserve for Sales ProfmoioN i e it e st s bbb sanss et A R messnasse sy 19,221
QBT GUITENE HADIHLIES rrrvireerees oo mr i1t e e e s 0ttt shbL bira e et bA e 1o 2B AU EBAR s asn st s e8P RO DB enn b ene 4,443
Long.term THEDIIEEAE -1 urmertemis e st e et L L b et ot BH b fhn b eSS0 VSR B b mnn s sb 0T 00 IETTI— 617,324
BIOMEIS ctovrreereeee e s ireiatiens et e G0 b s en s 08 PR DL s bbbt £4 000 LT EE IR s s o 50 450 TE e bt es s seben e emp LB a8t na e (S D eV b benron et e 4 0O 200,000
Convertble bonds - wee 87,744
Long-term deposits recewed v 1,490
Emp}oyee retirement and severance benehts .......................................................................................................................... 213'090
TORAL TADIIEIBE  vervvvreeerorrrecomees st rmtest e s et 1 1 e B e AR08 0881 5024028148 1A R 1k 2,012,597

Shareholders’ Equity
Capltal BROEK 11 00sccecmmanror ot rib it cha e ten 008 s e ee e ma e R 45 m e R 2o A0S B03 B et 0 894 BRI R R A e SRS AL R na e en e SRR wenn 288,737
Statutory reserves - e 304136

Capital reserve . e 341,387
L@ PEBEIVE «vvvvmeresistt et s 10 AR 82 £ R 020 RO TR b 82,748
RAetalned BarnINgs it i) TN (ethemae s e e e e 1,951,308
Reserve for advanced depretiation .. rwmm i s sy ibatereasenariees e nrarrene 2822
RESEIVE TOr QIVIORIS - erver e rerrrt sttt im et et s s s s e by baem b5 202 S e ebs s 22005 ARkt r ) P TTRO 89,000
CONNGANCY FEEEIVE -+ rrrrrisr it om0 b b s s AR08 D bbb RS b2 AR 1,862,000
Unappropriated deficit at €NG OF DEIOE - ruimtic ittt sttt oo 1S B 0025 S b (102,513)
[Net income {loas) for Derlod -« m i v (132,410))
Unrealized holding galns of available-for-sala securlties, Ble. e Nn3arr7
Treasury BIACK ittt e e e e e
Total shareholdars’ equity -........ - . - ST

Total ilabititles and shareholders’ equﬂy ........................................................................................................................................
(Notes) 6. Discounted export hills of exchange ¥ 218 milion
7. Guaraniess ¥ 1,853 million
Credit arrangaments supported by keepwell agreements with overseas subsidiaries US§137 628 thousand (¥16,338 million)

8. Dividend reslrictions:
Ol the total net assets, the ameunt restriclad from appropriation to dividends under Article 290, Paragraph 1 of the Japanese
Commarcial Code is ¥41,377 millicn,

9. Netincome (loss) per share for the peried (from April 1, 2001 to March 31, 2002) (63.79) yen
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Statement of Operations
Recurring Proflt & Loss from April 1, 2001 to March 31, 2002
Operating income and expsnges (in millions of yen)
BT BEIBE vorrnr im0 e 1 b he e s 1O Nhbe bt 8 o818 4 1 1R B e s2 s e PP 000 at e s one o3 b Y BN e Ubsnnsaa b esese1e b N Ehobtas s emssannn 3,900'790
Cost of sales - (3,344,354)
Selling. ger‘era| and adminiSIYALIVE GXDENSES - sttt et s st U e (649,389)
Operating Profit (IDSS) im0 e eSSBS s e 0 (92,952)

Non-operating income and expenses
Non-gperating income

Interest and iVICBNG INCOME < st s T o e ra e b e s em e s snins ITTTTTRPOR R 79'522
10 11T S SOOI OO VO ST 30,870
Non-operating expsnses
Interest expense (24,267)
RECUIFING PIOTEE (I088) --rivorereriricmmeeerens o er s iisaas o b BB AR BB o (42,480)
Non-racurring Profit & Loss
Non-recurring profit
Profit on sale of tangib[e FIXEBE ASSELE - rvrerrmereer st e e e b L et 3]331
Non-recurring loss
LOSS ON DUSINESS FRSIFULIUIINIG - errsssissems et et s et b e e R 2000 (130,572)
Loss on valuation of investment securitiss - o (81,523)
LSS 0N SE(8 OF INVESITIENT SAGUIIHEE - i rtsr0 0111 nr s cisess e bbbt e sra g b bens st (3,001)

INcome (1088) DEfOre INCOME LAXES - wrrrrmmisrssmsscrssrsmistsss sttt sepnigistossesssspsmisssoesoses (258,197)

Provision for income taxes
LTI -+ 1+118148ss1281880 42055810800 b b RS RAR AR £ 81 A 0 RSO b £ T O AR R0 e (240)
DEFRITOO otrsrrereausmrsrre s hemes st et e 1 s r s b AR snsn s gt s sssisonsmnsarporis msercnnsseessonrmoiiine 102,028
Net income (loss) (132,410)

Unappropriatad retained eamings braught forward from the previous paeid e o, 42,8901
Unappropriated deficit at end of period .- (102,513}

(Noleg) t. Amounts ess than ¥1 million have besn omitted,
2. Sales 10 subsidigries  rrevee. -~ W2,003,495 million
Purchases from subsidiaries « ¥2,089,497 milllen
Turnover with subsidiaries other than salea and purchases e ¥ 48,694 miliion
3. Loss on busingss restructuring includes one-time expenses assoclazed wnh the lmplamentanon of emplcyment resxmctunng Inltialives
such as the Special Lite Plan Assistance Program gs wel as the restructuring of gperaing and distribution divisions In Japan.
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Summary of Significant Accounting Policles
1. Valuation mathod ¢! invantories:

Finished gpods. semi-finished §Oods, WOr IN PrageEs - s it rennns. Lower of ¢OSL (average) or market

Marehandise, raw materials, SUPRIgE oo M [IUES Lower ¢t cost deterrrined by last purchase prica mathod, or market
2. Valuatlon method of securities:

Investmans in subsidiaries and affillales - i Valuation at cost, with gost determined by the meving average melhod

Qlmar securitles
Items with & market value: market valualion method based on year-end closing market price, etc, (The dillerence, net of (ax, between
acquisttion cosl and cartying market valug of other securitiss is reported as a separale component of shareholdars' equity, The cost
of other securlties sold is computed based on the maving average method.)
ltems with no market value: valuation et cost, with cost determined by lhe moving average msthod
Derivatives b iaameeae s e a1 1o bR M s an baan s s et an s e s e a TR RE [T e e neaseeny b ee s e e ey waee Markel valyation mathod
3. Method of depreciation of tanglbte fixed agsers:
A reasaneble numbaer of years of useful life is determined for diffarent classes of fixad agsets (o reflect the effects of tachnical
innovation on equipment absolescence (typically reducing the legally stipulated figure for yeare of useful life by around 20-30%),
Depreciaticn is calculated using the declining balance method.
4, Mathod of amortization qf intangible assets:
with regard to the goltware usad in the Company. amortization ls compuied an e slraight-line method based on the logical, wselul
perlod of lime, Cther intangible assels are computed on the siralght-ine method dasad 6n standards identical to the method
prescribed By corporate tax law.
5. Accrual for reserva for loss on Invastmants;
Loes on investments of effiliated companies in Japan and overseas Is sstimated according to Company regulations and taking into
consideration the financtal condition of the companies,
6. Acerual for employse retirement and geverance benefils:
Liablitlas incurred for the provislon of armployee retirement and geverances benefits are stated baged on the projected banalit
obligation and pension fund assets al the year-end. The transilion obligation amounting to ¥42,077 million regognized at the edoption
of new accounting standards Is being amonized on a straignt-iing basls over 15 years.
The actuarial gains and losses are amorlized on a stralght-ine basis starling from Lhe subsequent fiscal penod, based on the average
years of remaining service of employaes at the ume such acwurial gaine and losses arosa.
7. Leases:
Financial leages oiher than those In which it can be recognized that ownership rights are transferred ta the iessee are trealod as
operating lsases for accounting pUrposes.
8. Basig of hadge accounting:
The Company applies deferral hadge accounting as defined in the aceeunting standards for financlal Instruments to Its foralgn
exchange contracts, currency options and commodity futures trading. Foreign exchange forward conlracts are accounted for using he
allocation method.
9. Consumption tax, etg. are exciuded from all Rems in the stalement of operations,

Additonal intormation
Change In ransaction price:
with respect to sales transactions [N the consumer products area in Japan, the Company changed the transaclion price ‘o mere accurately
refiect the actual concltion of Ihe market, wilh the objeclive ¢f realizing managemant that can respond quickly and properly to changes In
the market to attain customer salisfaction. The new price is lower than the previpus on@ by an amoynt that Is deemed comparable to salga
promotion expensas. This change resu'tad in a decrease In net 2ales and sales promation expangss, each by approximately ¥62.5 biilien, in
this past fiscal year, compared 10 the case caleulated using the previous transaction price, Operating prafit is not affected by this change.




(Reference Material)
[he consolidaled balance

1. The cansolidated balance sheet and statemant of operations of Kyushu Matsushita Electric Co., Ltd. are as follows:

Consolidated Balance Sheet

March 31, 2002
Assets (in millions of yen)
TN BB RBE G - ottt L e L B s e LA b be st LIS DA a8 40010 PAE R aaat o8 Sha 20T AR b e 160,737
Cash and deposits ................................................................................................................................................................................ _T@
(SIOUD DPOBITE  oertt111e0mrereeee om0 0B ka4 B A AR AR b 53,524
Trade notes ANt ACCOUNTS FECRIVADIE trrtim e inis om0 a1 e T8 018 b s s a8 S b sa s et R b 50,385
Inventories 27.423
Defe{red tax F= 83 7 =] £ T T T LB i T L T P T T  L PR R 9.563
OTNET CUITRIL QBGETS +-vvt e reestesrsssarenssesrmssssss 1t b bas s o508 R R854 B RRRD 585 RS 5050 AL R s D 4067
AllOWANCE TOF AOUDLIU FOORIVAIIIBE - et rerisiiieiiecirers et e et R e85 R b AR AR s (101)

F]xed 5589‘5 ............................................................................................. P Fleantanenensma e e ERNEANE Bhsamesvmte s nney et benser e renen i s rrreas Bt enraninen - 95,367
Property, prant and EQUimeﬂt ............................................................................................................................................................... 43'279
Buildings and structures 18,009
Machinery, equipment and vehicles 15,148
12 5T [ SO O OO T S S PP VRO APV - 6,397
Construction in 0] 0o =T3S e T T PP T 655

Intangibles ................................................................................................................................................................................................... . b) ,738

Investments and other assets 50,300
[MIVESTMENT SECUTTHEE i srtrtienee et ie bttt 2Lt LR Eb e st 5440 b eSO et - 20'259
Long-term [ LT T S P PSS T T PP A T TIPS T 12,411
Other investments and assets 3,184
AllOWANCE TOr HOUDUI TECRIVADIES -t rtri ittt et et e e A R e AR e sesee st (22)

TORAL GBSO rreriit ettt b b e R sS04 O (BE A b 00 RS FHR BB e8RS e e f 256,104

(Nates) 1. Alt amountg lgss lhan ¥1 mitlion have been omitted.
2, Accumulaled depreciation af proporty, Plant AN GUUIBIMBNL e e tibest st s b e s ¥129.116 million
3. "Group depositz” are gaposits manly with Panasonic Finance (Japan) Co.. Lid., a wholly-ownied subsidiary of Malsustuta Eleclric Industrial
Co., Lid., for 1he purpose of centralization and effective use of funds of Matsushita Group companies,
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March 31, 2002
Liabilities {In miltions of yen)
o0 = R F o T T e T PO T S O T ORI PO TSP - 66,694
Trade notes and accounts payable - 16,586
SNOM-TEIMN DOITOWINGS - overerreeenraiomini s sss et bbb sss e by s 1SRt s s AR bt RSB bt B892
ACCIUET INCOMIE FAXES corrererireartrimnsesieiesnmesessatine (010104 bbhrasresoessosss s 100111 fearnmcssnesesess b1 IRELbbabranesen s seso14BE FDE s Vinsnsenessosse son (L0Rbabhnssrnnsasennro 2,160
Accrued expenses ... 30,079
Deferred tax liabilities 659
ONEL CUMENT HADIHIEE 1ireee oottt ciem et et er e (608 s ch s ienospaE 8 e s aaeme et 541 1UPBRE D bamn e sesse e o PR e 16,315
Long-term LIRS oot e e e e bt oee s oA U RE RS s b 2 ncm o240 1D SRR B Lt a1 3o e£Em LB st oS0 26,768
Employee retirement and severance benefits ..... 26,768
TOURAL HADIIRIOSE - 1101c0icmerem e res b b0 ey b1 et e ss oo R AL R AR bk om0 P08 R ot s 2o £ 52510 A bt e e 020 2100011 ba b emes e ne s - 93,463
Mlnor“y TR Tn - T P O R T T TR T TR 7’221
Shareholders’ Equity
Commaon s[ock ............................................................................................................................................................................................. 29,545
Capm] surplus .............................................................................................................................................................................................. 35‘335
ROLAINEH @BFMINIGE - - mrereres o e s e AR AR 2 1 Moo . 91,946
Unrealized holding gains (loases) ef avallable-for-sale securitles - (626)
CumMUlative trans aton A USIMENEE e LR b e L R 0 s (974)
TERABUIY BROGK - -rrrrrrertesime e a1 R AR 48R0 e (29)
Parent company shares hald By SUBBIGIATIES o i e bbb s e (1,628)
Total sharsholders' equ]ty ...................................................................................................................................................................... 155,419
Total llabllitles, minority interesta and shareholders’ @QUILY oo s 256,104
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Consolidated Statement of Operations

from April 1, 2001 t0 March 31, 2002
(in millions of yan)

Net 3aleg - B sbabasas e 084901 HRER AR e+ mbmns 65 22834 Bhh o cmn et s R HER AR AL e e ot se e 4D b4 Sh £ 45 4B LA VoA Dob ssr s m s A AR A1 bee e ras st sesaenth . 376,772
Cost of gales (309,001)
Selling, general and administrative expenses (63.549)
OOPBIANNG PIOFIL w1410 0h o101 411 11 RS 0 T a222
Non-operating income
Imterest and dividend iNCOME v DA LR b s e essmaee e 0B b eod RS 1001 AR M b s e er e £ SPR a2 aneet s n e e A8 1,019
2,471
{179)
(4.447)
Recurring pro‘m ............................................................................................................... ottt ensemeraes s eAeYoe S et ee e sn e et en o beb s aeten 2,985
Non-recurring loss
LOSE ON AISPOSA] OF IMVEMIOFIDS o rrertrtrsssieercss e 11t b e e b4t 1225 AR R 2800 S bR et (1,013)
Loss on valuation of iNVEStMent SECUNES it i A4 R R . (39)

Income (|°33) bBefore INCOME tAXAG 1+ e s e e e T 418138 b e ecnmnnraneen (6'286)

Provigsion for income taxes

(NI T LT T T T PP L T L T T T O PP TS PR TR NPT heresnamareracaaryy (2‘556)

DIRIITEQ vt 1 et I e s LR 0182028144148 BY IR 2 6125 RA R R B e . 5877
Minority intarests (65)
Net Income (|oss) ............................................................. SOt ieny PN M aeesesreme s s tent s 11810 0L s s emer e s e s s e Aot ISR A e et resmaeen s sER bR RC R _.(3’3_3_1‘)

(Notes) 1. All amounts lesg than ¥1 million have been emitled.
2. Restrucwring charges of ¥8,219 milian are additional retirement allowances assoclated with the special aarly retirement program.
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2. The consolidated balance sheet and statement of operations of Matsushita Elactric Industrial Co., Ltd. {MEl} are as
follows. Please note ME!'s consclidated financial statements are prepared in conformity with United States generally
accepted accounting principles.

Consolidated Balance Sheet

March 31, 2002

Assets (in millions of yen)
Cash and cash DUV I #1101t 1 AR S0 899,769
TIETI® TBEIOSIS  -retevsrt0eser e e 615 AP 00 521,333
SROPI-TEITTY INMV@SHITIENLS setveeeeserstis as1ant 1a410s eosers st sssttsiss 8 e HEARRT AR B3 o s sns s P, - 11,849
TrATE NOLES FECEIVADIE - rerereierresmimiresseeist s s resss s asss st e 141198 BA 4TS5+ o5 eSO RO AR et 00 72,159
Trade accounts raceivable - Pt sgntrg e eres et aos st s s e e nme e re eS8 Ten e bk Dot 0 1R DO DR SRS SR s b ane a8 h e es bt BB Y R entseenEvR et 1,056,076
Allowance for doubtful receivables (40,298)
FAVENORIGE  ssresonsssssssemreceeessssanecessesonees 834.608
CORNEL GUITEAT ABGEIS - -rerertererstisrssamuineiisass ntriasssiriessssissss s asisre s ionsseshont b1 s 0 8IS o0 0o e ens ot s bt omt (R b A SRR RE R om gy smsimieni 487,535
NONGUIrent recalvables - ettt e 316,230

INVESIINENLE A0KT BUVBIICRE < rvvvrrrorsiseeeorrscrimsssresismaissssesssssssssias s asssmarases s s e secsossasssmasssnssassassssnsesssrisintasrisgisscasssssssssssonmmnsssinsces 1y 00 1 401

Property, PIART SN BQUIRIMEIIT - o s AR 15 b R 1,440,271
LLAMYE o000 418109 000010 81t 2R ARE R RS R L5 RS Rt sn AR S . 221823
Bui[dings .................................................................................................................................................................................................... 113141122
Machinery and equipment ................................................................................................................................................................. 3,148'408
CONSITUCHON iN Progregs - 66,578
Less accumuylated depraciation (3,310,660)

L L = L T T e T T T LT R P ST TIPS - 697,226

Tota' assgts ..................................................................................................................................................................................................... 7,627‘159
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Marech 31, 2002

Liabi"ﬂes (in millions of yen)
CUFANE HABIR G et e B U e s e SR IER 18 R s 2,486,076
Short-term barrowings, including current portion of long-term debt e e 508,084
TYREE NOIEE PAYBIIE --rertettt et 11 e A48 e3R8 33331
Trado BCCOLNTS PAYADIE i b e e A R s 513,114
ACCTUBH INCOMIE TAKOS - reevrereetiationtstion inss rtsteaesse s aaas 00400500 11043510802 a ot o6 raat e (D0 s L IE PR R ebshb s S b tn st ecn s e fa OB HEE e - 25,184
Accrued 8T T T T R I I 106‘585
AAGEPUGT @X[DBIMSEE rrr1vrer-seresers-er o081 8RR R sk 688,549
Deposits AN AGVANCES fTOM GUBTOIMIBIE oot st e 0000 10805 et e e U S A 47 b bt e beb RO R 109,263
Emp|oyees' deposits ............................................................................................................................................................................ 136,387
Other CUITENE AR ererresreiemiem e e SRS (LS80 e B s s 365)599
LONGABIM HADIIBE orirrrrecrree et BB g3y 1,431,768
Long.te[m L[] ) o 0 I S T TR TS S PRSPPI 601 ,892
Employee ratirement and SeVErArCe DENETIS wrr st 718,501
Other Iong_term TR RS o r e e I e st bbb e 21 '375
TORAN HABIIERSG +r1-rvrerersrse e o emseesias s bbb b7t 4528101250 At PR e s 1 3,917,844
Minomy T L LT 10 TR T T T T T OO PO PO TP S PR S L PP ISP R 466,231
Stockholders’ Equity
COMITION SEOEK - evesreseeemss oo o100 ALAPARR a3 A AR AR b e AR 103 258,737
Capual surplus .............................................................................................................................................................................................. 662,848
Ll ORIV - AT R 82,354
Retalned BAPRIIIGE 7 10711 e e B - 2,461,963
Accumulatad other comprehensive fncome (IOSS) Chon e by e e LT3 (484 08 vos e omms s nms (o fae BRI geeo o timnrabiastian (150’833)
Treasury GO I -t e e L 1 e et e IR 1S 2oL e R s - (92,1 85)

Total stockholders’ equity - - 3,243,084

Total llabllitles and S1OCKNOIARIS' BQUILY i ittt an b s et s R 2810015000008 7 $27.159

(Notes) 1. Fram this fiscal year, the Company has applied the Statement of Financlal Accounting Standards (SFAS) No 133, “Accounting jor
Derivative Instryments and Medglng Activities,” and SFAS No. 188, “Accounting for Certain Derfvative Instruments and Certain Hadging
Activities, en amendment of SFAS No, 133"

2. Acgumylated other comprehensive incoms (1658} braakdown:

Cumulative transiation adjustrnanta ....................................................................................................................................... ¥ (51‘287) million
Ueraallzed holding gains of available-fof-sale securities «- ¥ 50,888 millon
Unreglized gains &f defivallve INSTrUments «..ovemree- - ¥ 128 miilion
Minimum peng]m |IEbI|Ity adjustmomd .................................................................................................................................. - V(150’362) mitlion
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Consolidated Statement of Operations

from Aprit 1, 2001 to March 31, 2002
{in millions of yen)

Net Sales - 6,876,688
COBE OF BRIEE rrereserreeerrersesessestsntsoses 10431 bes s 18813 8 R D RESD€ 0000124185808 B RO b1 (5,134,077)
Selling, general and administrative EXDENSES st cssissisee et (1,984,418)

Operating profit ('OSS) O OO T PP OO O FO IR P TP PRO TSt (21 1,807)
Non-operating income and expensas

Interest incoma 33,556
DIVIAENA INCOIMIQ worrerermrveremtie et s a1 s e s e st R AR [E OO R TP TP 9,162
[IEBIEET EXDBIGE wroerers ettt st 1R 8 LB s (41 .213)
Restructuring Qharges NN T I Ea RSy s h bR e na e crs e res R ERLLYAL B3 1R b eSS emon et Shas st e eas §OY e BB RERINS AR AR et an e (164,056)
Write=down of investment securities (92.808)
OFNBI INCOME {JOBS), MBI wrrvrrerseenrimr st m s s L 7SR 080 b e s o (80,845)
Income {I055) DEIOIE IMCOMIE tAKBE  rrri st P 120 b R RO (543,009)
Provision for income taxeg vennmn DT TR T T D S U YU YT TY P T T ST IT U 57‘211
Mjnority INIErESLS ot it O T T PSP P PO IS TP 59'732

Equity in earnings of associated COMUDBNIES w+rrrveeeerssortrmsesee bt R o b e e OO0 S9

Net income (|st) ............................................................................................................................. et (431 !_Og)

(Nota) Reslructuring charges include expansas assoclated whh the implemantation af early retirgment programs and the raglonal-based employee
ramuneration systam. Other Income (loss) includes businass restructuring expensas, such as impairment losses and other expenaas
associatad with the closing/integration af saveral manutacturing fagilities.
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(English Excerpt)

NOTICE OF
THE 67TH ORDINARY GENERAL MEETING
OF SHAREHOLDERS
to be held in Osaka, Japan

on June 27, 2002

This is an English transiation from Japanese
of a notice eirculated to shareholders in
Japan, extracting the portions concerning
the proposal related to the share exchange
agreament with Matsushita Electric Industrial
Co., Ltd., to comply with requiremeants of the
L U.S. Securities Act of 1933,

Matsushita Seiko Co., |td.

Osaka, Japan



To: Shareholders in the United States

The exchange offer or business combination referred to in this Notice is made for the securities of
a foreign company. The offer is subject to the disclosure requirements of a foreign country that are
different from those of the United States. Financial statements included in the document (other than
the consolidated financial statements of Matsushita Electric Industrial Co., Ltd.), if any, have been
prepared in accordance with foreign accounting standards that may not be comparable to the
financial statements of Unites States companies.

It may be difficult for you to enforce your rights and any claim you may have arising under the
federal securities laws, since the issuer is located in a foreign country, and some or all of its officers
and directors may be residents of a foreign country. You may nat be able to sue a foreign company
or its officers or directors in a foreign court for violations of the U.S. securities laws. It may be difficult
to compel a foreign company and its affiliates to subject themselves to a U.S. court's judgement,

Editor's notes:

1. The financial statements and other information in¢luded in this Notice of Shareholdars Meeting (excerpt) are
prepared primarily on a non-consolidated basis in accordance with Japanese regulations. As reference material.
however, consolidated financial statements are also provided herein, Non-consolidated and consolidated finangial
statements should not be confused with each other.

2. In accordance with the Regulations concerning Finangial Documents under the Japanese Commercial Code, all
amounts less than ona million yen have been omitted in the financial statements in this Notice, unless otherwise
indicared.




June 10, 2002
Dear Shareholders:

Notice of the 67th Ordinary General Meeting of Shareholders

This is 10 inform you that the Company's 67th Ordinary General Meeting of Shareholders will be held as described
below. You are cordially invited (0 attend the meeting.

If it is inconvenient for you to attend the meeting, you are sincerely requested to examine carefully the referential
materials contained herein and to mail, as soon as possible, the voting exercise card duly signed by you after marking
“for" or “against” each bill,

Rokdrsk ok kchok e sk e s R o s e sk sk ok

1. Date: 10:00 a.m., Thursday, June 27, 2002
2. Place:  Corporate office of the Company, located at 2-61, Imafukunishi 6-chome, Joto-ku, Osaka
3. Purposes of the Meeting: ‘
- Matters to be Reported:
The buéiness report, balance sheet and statement of operations with respect to the 67th fiscal period
from Aprif 1, 2001 to March 31, 2002
[Translation omitted]
— Matters to bs Acted Upon:
Bill No. 1: To approve the proposed allocation of profit with respect 1o the &7th fiscal period
{Transiation omitted)
Blll No. 2: To make partial amendments to the Company's Articles of Incorporation
[Transfation cmitted]
Bill No. 38: To approve the Share Exchange Agreement between the Company and Matsushita Electric industrial Co., Ltd.
[See the following pages)
Bill No. 4: To elgct B directors
[Translation omitted)
Bill No. 5: To elect 2 corporate auditors
[Translation omitted])
Bill No. 6: Ta grant retirement allowances to retiring directors for their meritorious service
[Translation omitted]
Bill No. 7: Ta grant retirement allowances to retiring corporate auditors for their meritorious service
[Transiation omittad)

Sincerely yours,

Teruo Nakano

President and Diractor

Matsushita Saiko Co., Ltd.

2-61, Imafukunishi 6-chome, Jote-ku, Osaka

Shareholders attending the meeting are requested to hand in the voting exercise card at the reception desk of the
mealing venue.



[Reference Material for Exercise of Voting Rights (excerpt)]

Bill No. 3: To approve the Share Exchange Agreement between the Company and
Matsushita Electric Industrial Co., Ltd.

(1) Beasons for necessitating the share exchange

To achieve new growth in the 21st century, the Company began its mid-term business plan (Value Creation 21) called
'n,SCC (new/nextnetwork Seiko Change & Challenge)” from April 2001, Under the plan, & series of restructuring programs
as well as initiatives to strengthen managsment and financial structures have been intensively implemented.

In erder to securg continued growth and strengthen eamings capability for maximization of corporate value, further
offorts are beimg made toward achieving optimum allocation of alt management resources of the Matsushita Group and
enhancing management speed. As part of this initiative, the Company has decided to transform itself into a wholly-owned
subsidiary of its parent company, Matsushita Electric Industrial Co., Ud., by way of a share exchange, with tha affective
date set for October 1, 2002. Hereafter, the Company will proceed with comprehensive business and organizational
restructuring, clarifying business areas of responsibility for each operating division and thereby re-establishing an
autonomous management structure, in accordance with the following basic policies;

(© Eliminate duplication of business lines and counterproductive competition within the Matsushita Group.

@ Unify and concentrate R&D resources into strategic areas ta achieve optimum results from a Groupwide perspective.

@ Establish a totally integrated operational sructure in each business area, with full responsibility to customers for
development, manufacturing and sales.

Management would appreciate shareholders' approval of ths share exchange agreement (the Share Exchange
Agreement) upon understanding of the intent of this share exchangs, and your ¢ontinued support of our endeavors,

(2) Ihe Share Exchange Agreement
The following sets out the terms of the Shara Exchange Agreement entered into by the Company and Matsushita
Electric Industrial Co., Lid. on April 26, 2002,

SHARE EXCHANGE AGREEMENT

(copy)

Matsushita Electric Industrial Cc,, Lid. (hereinafter referred to as "ME(") and Marsushita Seiko Co., Ltd. (hereinafter refarred 1o
as “M8") hereby exacute this share exchange agresment (hereinafter referred to as “this Agreemant”) as set forth herein,

(Share Exchange)

Article1 ME! and M8 shall implement the share exchange in accordance with the manner set forth in Articles 352
through 363 of the Commereial Code of Japan, whereby MEI shall be the 100% parent company of MS and MS
shall became the wholly-owned subsidiary of MEL

(Shares lo be Allotted upon Share Exchange)

Artlcle 2 Upon the share exchange. ME!l shall issue 22,518,687 shares of common stock and altot them to those
sharsholders (including the beneficial shareholders; hereinafter the same shall apply) whose names appear as
such on the register of shareholders of MS (including the register of beneficial shareholders; hereinaftar the
same shall apply) as of the close of the day immediately preceding the date of the share exchange, at the ratio
of 0,332 shares of common steck of ME| per each common stock of MS held by such shareholders; provided,
however, that no shares of ME! shall be allotted to 92,144,376 shares of MS held by MEL



{Date of Commencement for Calculating Dividends)
Article 3 The dividends on the 22,518,687 shares of common stock of ME| to be allotted in accordance with the
provisions of Article 2 shall be calculated, commencing on October 1, 2002,

(Amounts of Capital Stock and Capital Surplus to be Increased)

Article & The amounts of capital stock and capital surplus to be increased due to the share exchangs shall be as follows:
(1) Capiral Stock to be increased: ¥0
(2) Capital Surplus to be increaged:  The amount calculated by the foliowing formula;

Number of sharas of MS to be transferred
Net assets of MS existing as of to MEI upon the share exchange
the date of the share exchange

Totwal number of outstanging sharas of M$

(Date of Share Exchange)
Article 5 The date on which the share exchange shall become effective shall be Qctober 1, 2002; provided, however,
that the parties hereto may agree to change such date upon consulting each other, if necessary.

{Management of Property, etc.)

Article 6 Upon exscution of this Agreement until the date of the share exchange, each of the parties hereto shall carry
out its business and manage all of its properties with the due care of a good manager (zenryo-naru-kanrisha-
no-chui), and shall, only after negotiation and agreement between them, engage in any activity that may
materially affect its properties, rights and obligations.

(Dividends)
Article 7 Each of MEl and MS may pay dividends to those shareholders or the registered pledgees whose names
appear as such on the register of sharehoiders as of the close of March 31, 2002 up to the following amount.
(1) ¥3.75 per share, ¥7,814,000,000 in the aggregate for MEI
(2) ¥5 per share, ¥800,000,000 in the aggregate for MS

(Interim Dividends)

Article 8 Each of MEI and MS may pay interim dividends (cash distributions pursuant to Article 293-5 of the Commergial
Code of Japan) to those shareholders or the registered pledgees whose names appear as such on the register
of sharehclders as of the close of September 30, 2002 up to the following amount.

(1) ¥6.25 per share, ¥14,873,000,000 in the aggregate for MEI
{2) ¥5 per share, ¥260,000,000 in the aggregate for MS

{Term of Office of Directors and Corporate Auditors Assuming Office before the Date of Share Exchanga)

Artlcle 9 The term of office of the Directors and Corporate Auditers of MEI who assumed guch office before the date of
the share exchange shall be until the end of their respactive terms, as they would be in such office had the
share exchange not bean made.

(Sharenolders’ Meetings to Approve this Agresment)

Article 10 Each of ME! and MS shall convene its shareholders' meeting (hereinafter referred to as the "Shareholders’
Meetings”) 1o be held on June 27, 2002 and seek an approval by its shareholders for this Agreement and other
matters necessary for the share exchange; provided, however, that MEI and MS may agree to change the date
on which the Shargholders' Meetings are to be held, if necessary, upon consuiting each other.



(Change of Terms of Share Exchange and Termination of this Agreement)

Article 11 In the event of any material changes In the conditions of aszats or business operations of MEI or MS during the
period between the date of execution hereof and the date of the share exchange, MEI and MS may agree to
change the terms and conditions of the share exchange and other contents of this Agreement or terminate this
Agreement upon consulting each other.

(Validity of this Agreement)
Artlcle 12 This Agreement shall cease 10 have any effect if the sharg exchange is not approved at either of the
Sharenolders’ Meetings of MEI or MS set forth in Article 10.

(Matters for Negotiation)

Article 13 In addition to the matters set forth in this Agreement, any matters necessary with respect to the share
exchange shall be determined upon negotiation with each cthar in a¢cordance with the purpose of this
Agreement.

IN WITNESS WHEREOQF, the parties hereto have executed this Agreement in duplicate and, upon signing and sezling
hereof, and each of ME! and MS retains one (1) copy hereaf.

April 26, 2002
MEI: MATSUSHITA ELECTRIC INDUSTRIAL CO., LTD,
1006, Oaza Kadoma, Kadoma-shi, Osaka
President: Kunio Nakamura

MS: MATSUSHITA SEIKO CO., LTD.
261, Imafukunishi 8-chome, Joto-ku, Osaka-shi, Osaka
President: Teruo Nakano

Explanation Concerning Share Exchange Ratlo
With respect 1o the share exchange scheduled for October 1. 2002, belween Matsushita Seike Co., Ltd. (the Company) and
Matsushita Electric Industrial Co., Ltd. (MEI). the share exchangs ratio (the Share Exchange Ratio) was determined as follows.

(© The Company requested Akihirp Watanabe, Certified Public Accountant (currently, Managing Director of Global Corporate
Advisory KK ; hereinafter, Mr, Watanabe and Global Corporate Advisory K.K. are collectively called “GCA”™) for calculation of
the Share Exchange Ratio to be used as a reference for the Company in commencing negotiations with MEI concerning the
Share Exchange Ratio. GCA used such methods as adjusted net asset value method, average market share price
method and adjusted prasent value method for analysis of the Company, and bresk-up value method, average market
share price method and discounted cash flow method for analysis of MEI. Thereafter, upon comprehensive
consideration of the results of all these analyses, GCA submitted a draft report on the proposed Share Exchangs Ratio
1o the Company. '

@ Using GCA's proposal and advice as a reference, the Company held a number of negotiation sessions with MEL As a
result, the proposal 1o implement a Share Exchange Ratio of 0.332 for one (0.332 shares of MEI to be issued in exchange
far ane share of the Company) was submitted to each company's Board of Directors’ meeting on January 10, 2002. The
Board of Directors of the Compary approved the Share Exchange Ratio and concluded 2 Memorandum of Understanding



(MOU) with ME!, setting forth the Share Exchange Ratio, on the same day. The MOU provides, among other things, that
this share exchange is independent and separate from, and shall not be affected in any way by, other share exchanges
that may be implemented between ME! and companies other than the Company, and that, in the event any material
changes arise in the conditions of assets or business operations of MEl or the Cornpany, the parties may terminate the
MOU upon mutug! cansultation.

@ On the same day, the Compary made a public announcement (the Prass Release) reporting the fact thal it entered into
the MOU and the contents thereof, along with other material facts related to this share exchange. The Press Releage
states, among other things, that MEI would implement repurchase of its own shares from the market, pursuant to
Paragraph 4 of Article 3 of supplementary rules to the Commercial Code, as amended in 2001, with the intent of
possibly using the shares so ropurchased to substitute a part of the new shares of MEI to be delivered at the time of the
share exchanga, and that ME| would issue unsecured bonds in an aggregate principal amount not exceeding 300
hillion yen for the purpose of raising funds for future business development.

@ Subsequent to the Press Release, the Company confirmed with GCA that there was no inconsistency betwaen the
assumptions on which GCA's calculation of the Share Exchange Ratio I8 based and the contents of the Press Release,
and that the Share Exchange Ratio of 0.332 MEI shares for each share of the Company fell within the range that GCA
analyzed as reasonable from the Company's shareholders' financial point of view.

® In April 2002, the Company, preceding the signing of the Share Exchange Agreemant with ME!, requested GCA to re-
assess the reasonableness of the Share Exchange Ratio determined on January 10, 2002. At this request, GCA
updated its analysis on the equity value of both the Company and MEI based on the information additionally obtained,
and thereupon reported to tha Board of Directors of the Company that, as of April 26, 2002, the Share Exchange Ratio
of 0.332 MEI shares for each share of the Company fell within the range that GCA analyzed as reasonable from the
Company s shargholders’ financial paint of view.

Upon receipt of this report, the Company subsequently obtained appraval at the meeting of its Board of Diractors held
on the sama day, and entered into tha Share Exchange Agreement, setting forth the Share Exchange Ratio therein.

(@ The Company has also confirmed that MEI obtained a repert from its financial agvisor to the effect that the Share
Exchange Ratio provided in the Share Exchange Agreement is fair and reasonable.



[Report from Global Corperate Advisory K.K}

[Transiation — Japanese original version shall prevaill

Aprit 26, 2002
To: The Board of Directors
Matsushita Saiko Co., Ltd.

Analysis of the Share Exchange Ratio

Matsushita Seiko Co., Ltd. ("MSC") requested Akihiro Watanabe, C.P.A, (presently Managing Director of Global
Corporate Advisory K.K.; together with Akihiro Watanabe, C.P.A., and Global Corporate Advisory K.K. referred to as
*GCA") 10 analyze, as a financial advisor, the reasonableness of the share exchange ratio stated in the memorandum
of understanding (the “MOU") dated January 10. 2002 and executed with Matsushita Electric Industrial Co,, Ltd. (tha
“Paren: Company” or "MEI"), from MSC shareholders' financial point of view, prior 1o the execution of share exchange
agreement (the “Agreement’). The MOU states, among cther things, that MSC and the Parent Company agree (o
consummate a share exchange (the “Share Exchange”) in which MEI shall become the 100% parent company of MSC,
and that each share of common stock of MSC shall be exchanged for 0.332 shares of MEI common stock (the "Share
Exchange Ratio®). :

Prior to the executior of the MOU, GCA analyzed on the share exchange ratio which GCA considered reasonable
from MSC shareholders' financial point of view, and reported the result of the analyses to the Board of Direetors of
MSC on December 25, 2001, In making the report, GCA analyzed the enterprise values as going concem basis and
the fair market values of the equity value per share, utilizing Adjusted Net Asset Value Method, Average Market Share
Price Method, and Adjusted Present Value Mathod for the valuation of MSC, and Break-up Value Meathod, Average
Market Share Price Method, and Discounted Cash Flow Mathod for MEI. Thereafter, upon comprehensive
consideration of the rasuits of all these analyses, GCA reported the range of the share exchange ratio to MSC.

In praparation of the report, GCA perfermed the following procedures and analyses on Both MSC and the Parent

Company:

(1) Analysis of the annual securities reports for the last three financial years, the last semi-annual securities reports,
and other information concerning busingss and financial conditions of beth MSC and the Parent Company up to
mid-December 2001;

(2) Analysis of the financial statements, business plans, and other Infarmation on business and financial conditions of
both MSC and the Parent Company;

(3) Review of projected financial information, including profit and loss for both MSC and the Parent Company;

(4) Interviews with the management of both MSC and the Parent Company concerning their business operations,
assets, financial conditions and outiook:

(5) Analysis of publicly available information on market and economic conditions in which both MSC and the Parent
Company are operating;

(6) Analysis of the market share prices and trading volumes of the shares of both MSC and the Parent Company; and

(7) Other investigations, inquiries, and analyses that GCA deemad necessary and appropriate.

After the execution by MSC of tha MOU, GCA performed the following procedures and analyses regarding both
MSC and the Parent Company:
(1) Review of the MOU executed on January 10, 2002,
(2) Review of the press release dated January 10. 2002 (the *Press Release");
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(3) Review of the busingss forecasts announced since January 11, 2002 up to the date hereof;

{(4) Intarviews with the managemant of both MSC and ME! concerning business operations, assets and financiat
conditions, autliook and the likely effect of the ravision of their business forecast; and

(8) Qther investigations, inquiries, and analyses that GCA deemed necessary and appropriate,

Furthermore, GCA conducted the following in preparation of this letter:

(1) Raview of press releases made by MSC or the Parent Company since January 11, 2002;

(2) Review of copies of the letters dated April 26, 2002 Issued by MSC and tha Parent Company to GCA ar the
financial advisor of the Parent Company, as appropriate, concerning any anticipated events up to the date of the
Share Exchange (October 1, 2002); and

(3) Other investigations, inguiries. and analyses that GCA deemed necessary and appropriate.

Within the scope of these processes and analyses and under the assumptions and the restrictions expressed
herein, GCA has contirmed that, as of the date heraof, the share exchange ratio of 0.332 ME| shares fer each MSC
share stated in the draft of the Agraement, fell within the range that GCA analyzed as reasonable from MSC
shareholders’ financial point of view,

LB R R RN RENEEEEREREREES N1

This letter was prepared by GCA, based on financial information provided to it or that was publicly available under
the assumption that the information is aseurate and, moreover, complete. GCA has not verified any of the inforrmation
independantly. Accordingly, GCA accepts no responsibility for the accuracy nor completeness of the information used.
Additionally, GCA has prepared this letter on the assumption that the financial forecasts and business plang provided
by MSC and the Parent Company have been confirmed accurate by MSC and the Parent Company and are on the best
judgment and expressed expectations of the exaecutive management of MSC and the Parent Company. GCA has not
performed a physical investigation of the property, equipment, etc. of MSC or the Parent Company, and GCA has not
preparad an independent appraisal of individual assets or debt of MSC or the Parent Company, nor has GCA received
any such appraisal report from MSC or the Parent Company. In addition, GCA nhas prepared this letter under the
assumption of the legal and valid execution of the Share Exchange as described in the MOU or the Press Release, and
the tax implications of the Share Exchangs to be materialized as planned. Since conditions may change subsaguent 1o
the date of this letter, the conclusions of this letter may accordingly change, and this letter is current as of the date of
this letter and GCA does not intend to make, assert, nor accept any responsibility for corrections, changes, or
supplements.

This letter was prepared for the sole purpose of serving as a reference for MSC's Boarg of Directors In assessing
the reasonableness of the Share Exchange Ratlo in connection with the execution of the Agreement with the Parent
Company. Howevar, GCA recognizes that this letter may be disclosed to MSC's shareholders as a reference
considered by MSC's Board of Directors in assessing the reasonablenass of the Share Exchange Ratio. This letter is
not an opinion as to the managerial judgment made by MSC's Board of Directors. This letter is not a solicitation or
recommendation to MSC's shareholders to exercise voles in any padicular mannegr regarding the Share Exchangs.
Concurrently, this lafter is not a forecast of future share prices or enterprise values of MSC nor the Parent Company.

Globa! Corporate Advisary K.K.
Akiniro Watanaba, Managing Director




1, The balance sheet and statement of operations of the Company are as follows:

Balance Sheet
March 31, 2002
Assets {in milllons of yen)
current oL =) £ T T Ty T O T T Y P B T P PP T T PP VTP PO YOO O PO PP TP PTITTTITI [TTTT T TSP 43'739
Cash and deposlts ................................................................................................................................................................................ 1'133
GIFOUD QEPOSIEE v e o0t A A A58 AR AR 08B b0 17,400
Trade notes PRORIVEDIR e vrrrmr et O bbb B U LI E UL bbeEE b b aa s b st am e e es e en e sy ae 1 10 FTTTTISTI 130
Trade ACCOUNTS TECEIVEIIE 1ttt S b0 et e e saas s e b e USR03 180D bbb e 8.541
MATKELAD B BEGUIILIES -+ v e o111 bt e e L IR AL i ettt s e b em £ e EY LU AT AR 0T bt senne 5'559
Finished goods .- 2324
Work in process, raw matenats and BUDPIIBS 011100 rtrmseams e asscari s e L b e 2,155
Other receivahleg - o 1,297
Short-term |Oaﬂ$ ............................... P U OO O OO S SOOI DI TS ST PR a8s
Deferred tax assets 3,280
ONEF CUITENTE BSEOES 11ieeetiiietieiemmian coasisrss s et eemeee s 010040 B et a2 somss s omsnes se s Rt b bPED e et et b naenn i s e 62
Allowance for AOUBHUl TECRIVADIGE w1 s i ess s e Rt aba b bt sn st en s e sem (31)

Tang|‘b|e FIMOE QBSOS i ir i mr e I et et e e P E R RSO L s bbb o obax s s e Se ST bemee e 4TS0S0 0 B IO IO P00 B YN ab ek s mmsenn s aeien ‘_15_,-5_77
BIUIIEIAGEE +e014800 e R A8 BB A s 18 3,191
Structures - 78
Machtr\ery and eqmpmem .................................. . 2744
Vehicles - - 19
Tools, fumlture and fIXtUI'BS ............................................................................................................................................................... 600
LLBIIE 0t temitencem e imne e et en e e 0881100 bbbttt e e a1 20401 DR RO HEd 44 BB e e e R s SRR e n eSS OB RO D 11,9042

JEVBENGIDIEE 1160800t A4 RR 5 8 e 537
Patent ”gh‘s L T T T T TR T LI LT L L T PO T P PP TP TR P TP TR OO URU PO PPITPTITTS 5 1 3
Other intangib{es .................................................................................................................................................................................... 23

Invastments and Other ASSELE G et M lieaieeer e e e s s e onerne 39|240
Investment securities 21,788
INYEEMENTS I SUDSIQIANAS - rrerrrrrmrer et snsiretsitin n e snssserns 2,035
Long-term {0ans v 2919
Long-term Group deposds 7,000
Deferrad tax assets - - 5,323
OINET IMVESUTIENTS NG BSSOLS -vrererreersceetrtromm e res e e 114 1 IR a sk ar b £ ee s s am ot s oo e sr ey 11 HEERL RS R AR R bt a b0 216
Allowance for COUDITUL FECEIVADIBSE ettt e e IR 8RS bbb (41)

TOLE ABBEEG oo e bbb nr et s s A AL LA ARG a5 e aa e e bnm e g RIS SRR LR b Gt 102,095

(Notes) 1. In aceordance with Japanese Commarcial Code regulalians, all amounts lass thaa ¥1 million have been omitted.

2. Shart-term racalvables [fAm PArenl GOMPANY st et as s SIS R8st b ¥ 8,278 million
Shortterm payaties to Parant COMPANY < - orrmiri ettt e esssens s sssssinss sessssescesrs . ¥ 1,888 million
Short-term recalvables trom subsidiaries -...... «¥ 1,388 million
Shortetorm Payabips (0 BUDBITIAMIEE « ettt e 1 et s et S ¥ 1,465 miftion

Longsterm racaivables from GURBIGIGMIES - w0 ¥ 74 million
3. Accumulated depreciation of [angible IO ASHAIE -+ ererrercrncsniminniim e A b eTiateeets chrneiabieeens et st eeasanbabt s e e e sartes ¥ 30,624 millign
4, Leasad assals, including computers, are not included in the above Fixed assets. Liabilities from leased aggetg amount 10 ¥70 mililon (¥28
million due within one year),



March 31, 2002

Liabilities (in millions of yen)

Current llahilltles ................................................................................................... s retemimeeie et an ey 18,361
Trade notes payable 20
Trade accounts payame ..................................................................................................................................................................... 2908
ONET PRYBRIES 111 rm1eetemtee e 011110 31010 2,420
ACCTUBT BXPBIISEE tseress-veetvessnsissussesassssssseniee s s 151500101831 218L 8788848 LR LA AR 33 Bh oneren st s 6,842
Actrued INCOME tAXESE -t s s sss s 8
Deposits TRCERIVEBCE 1011100511000 100000 a1 01 B R D 0408 B b4 £ 12 e B RBAa bbb en e 382
EMNDIOYEES' DRPOSILG -vveeverrorerers s 118 1 ARG AR 235 R b 4318
Reserve for warranty costs 1171
Other current liabiliti@s «eereensecimmeninns b bt ke s e R At sk e e s n eSO 288

LoNG-term Habilitias oo e ettt s peies . - 10,858
Employee retirement and severance benefits ... TP 10,787

Reserve for Directors' and Corporate AUGItOrS’ retirement GIGWANCES - s e ersen i stsissssasss st ctes o oot )
TORRE HADIIIES e B e 8 e o e RO RAABY st D), DD

Shareholders’ Equity

CAPIEAL BEOCK -vrrrerrm sttt s e U011 R A RS AS AR b 12,092
Statutory PRSIV vt sttt ssreses s rmeen s ressemsassoms s o 1541954001 BRE 4 E48 b A b o nms a4 0180100189 0219000 SO bb e st s e 21,247
Capital reserve - 18,224
[ Yo U = 4T R T T T T T BT SRR 3,023

Reserve for dividends i 11,880
Reserve for research and development 331
Rasearve for advanced depreciation ............................................................................................................................................ 440
Contingency reserve - B o ) 24,278
Unappropriated retamed earnmgs at end of per[od 3523

[Net income {JOBEY FOF PBIIOE rrovrereersn e LB b s s e bR (999)]

Unrealized holding galng (losses) of avallable-for-sale securlties, ete. - (885)
TRRAGUIY SUOCK oottt 0D R8PS B AR S0 - {2)
Total shareholders’ U Y ottt 01 1R8PS ARRR SRR 8honbsmnamranssnssens 72874
Total Habilltles and SRareNolders’ @QUILY - i i s AR b s 102,095
(Notes) 5. Major toreign gurrency assets:
Foreign currency investments ¥1,982 milllon (MK$56,395 thousand, US$4,817 thousand, THB150,000 thousand)
6. Breakdown of accrued income taxes:
Corporation lax and resident tax WA million
Local enterprise tax W0 million

7. Reserve lor Directors’ and Corporale Autilors’ ratirarnent allowances Is provided under Article 287, Paragraph 2 of the Japanese
Commarcial Code.

8. Net income (logs) per sharo for tha pariod (from April 1, 2001 to March 31, 2002) (6.25) yen

9. Group deposils and Long-erm Group depositz are deposlls with Panasonic Finance (Japan) Ca., Lid,, 2 wholly-owned subsidiary of
Matsushita Electric Industrial Co., Lid., 1or the purpose oi seniralizatlon and alfactive use ot tunds of Maisushita Group companies.



Statement of Operations

Recurring Profit & Loss from Aprit 1, 2001 to March 31, 2002
Opaerating income and expenses {in millilons of yen)

IOt BAIBE ot et e eI b ea st rn s e e eE 01PN 0N OBt IR RS 48 4t et a3 mas s o em s eaor 1o SR 4 ORI 1A BOE 101 L b et - 64,3M
GOSE O SBIBS wrvrroror s ettt R e s e (45, T42)

Selling. general and AAMINISIrAlIVE EXPENSEE e rereeir ettt i n 8 st st s ss et s bs b b e . (17‘689)
OPBIANNG PO ceerssemr ettt 1 R AR AR s 959
Non-operating income and expenses
Non-operating income
Interest and dividend income - 1,041
OHIEE  vverseretrstasareeeecessssosomss e raoerost81 000 4 8148 2 S ERRE 80O AR a1t reens bt 483
Non-operating expenses
LT T = (01T o O eSS O (I PP P PRSI OISO (38)
(54)
Remmng PFOIE e bt LT VSO O T PRV TP Py 2,372
Non-recurring Proflt & Loss
Non-recurring profit
Profit 0N 8318 Of FIXQO QBBELE «-crrrrrrerrrrm et st sihtatsis bt s st e as s s a5 A RN bbb b - 67
Profit on 5218 of INVESIMENT SECUMIBS norrmmesiat et s st sebs sty nae 342
Non-recurring loss
Loss on retirement of fixed assets (81)
Loss on 52l Of INVEBUMANMT BECUIILIEE w1 bbb sttt cm o s s et R 0000 (630)
Loss on valuation of investmant SECUMTIES i et s et (885)
One-lime compensation for implemantation of regional-based employee remuneration SyS1EM - {2,946)
* Logs on valuation of 0ther INVBSIMENtS - it s (3
Income (105S) DEFOrE INCOME tAXES - vrreiree et st s {1,665)
Provision for income taxes
Current BT TR TT LT L LU PP T S P E L  P PP YT U T Y 1Y PIY T SRy OO RPN I TY (391)
Dafarrad -eeeeen e, O OV S bbb et e ansera et 1,057
Neat income (|055) ........................................................................................................................ T VPR U OO PSP (Qgg)
Unappropriated retained eamings broyght forward from the previous period 5,322
INLEPIFTY GIVITBNG orre et B st LB b an b £ £ a2 e U G Eeh ARk e (799)
Unappropriated retained earnings at end of perioq s 3,523
(Nates) 1. Amounts less than ¥1 million have basn omilted.

2, 58123 10 PACONL BOMIPEY 1-eremersers e e AL B 1Bt IR0 LR et e s -¥ 81,283 miflion
Purchases from parent company - [RINIETEY = ¥ 710 millien
Tramzactions with parent company Dther than sales and purchasas 2 ] 44 milllon
Sales lo subsidiaries - e ¥ 773 mllilon

Purchases from e.ubs|d|ane.,
Transactlons with subsidigries other than sales and purchaaes
3. Depraciation and amortization for the Pariag - uww-wmmin.
4. Legse DayMBNLS (POran COMEEPONTING 0 EPIRCIAUON) xroruerrssssresererietststsssessssesssa ot srsss s s s o assssesmes ¢

¥

10

~-¥ 15,313 million
621 million
--%¥ 2089 million
29 millien



—

Summary of Significant Aceounting Policies
1. Valuation standard and mathod of securities:

Invastments in subsldiaries and atiligtes e Valuation at cost, with cost detarmined by the maving average method

Other sacurities
ltems with @ market valua: market valuation mathed based on yaar-gnd closing market price, ete. (The difference, net of tax, belwesn

acquisition cost and carrying market value of other securities is reportad as @ separate component of shareholders' equity. The
co8t of other securities sold is mainly computed based on the moving average method.)
Itams with na markegt value: valuation at cost, with cost determined by the maving average methed
2. Valuation method of Inventaries:
Finlshed goods. work in pro"ess RIS
Raw materlals, supplies -
3. Melhod of depreciation and amartuzauon of fixed agsets:

Depraciation of tangible fixed assats is celoulated using the straight-iine method based on the number ot yearg of useful life

determined by the Company. Amortization ¢f intangible fixed assots Is caisulated uging the straight-line methed based on [he number

of years of useful life es set forth in corperale lax lew.
4, Basis of allowances and regsrves:

a. Allewance for doustiul receivables is provided basad primadly on past dellnquency oceutranca rates for general recelvables, and
on an indMdual examinatien basis for gpeciic doubtful acceunts.

b. Reserva for warranty costs Is provided based on past alier-saies-service occurrance rates, applying againsl the sales amount that
corresponds to the warranty perfod.

c. Liakililes Incurred lor the provigion of employee ratiramant and severance bencfits are statad based gn the projected benalit
obligation and pension fund assets at lhe year-end, The transition obligation amounting 1o ¥3,978 millien recognized at the
adoption of now accounting standardg is belng amortized on a straight-line basls cver 15 years.

Prior service liabilities are amoriized on a siraight-ine basls over a fixed period (14 years) within the avarage yesers of remaining
gervice of employwes at the lime such prior service liabilltioe aregs,

The actuarigl galng and losses are amortized on & stralght-ing basis starting fram the subsequent fiscal period. over a fixed perlod
{14 years) wilhin the average years of remaining service of amplgyess al lhe lime such actuarial gaing and losses arose.

d. Reserve for Dircclors” and Corparate Auditors' relirement aliowances is provided to cover an amount necessary If due at tha year-
and based on the Company's slandards for payment of such allowances.

S, Leases:

Financial lsases other than those In which it can be recognized thal ownership rights are wansferred 10 the lessee ars tregled 23

operating lcases for accounting purposes.

8. Congumption ax, elc. are sxeluded from all tems In the statemant of operations. A net balance of provisional payment and provisienal
raceipt of consumption tax, ete. i& included in other currenl liabilitias.

O e Lower of cost (average) or market method
-- Lower of Gost, determined by tirst-in, firgt-out method, or markst

o

Acdilonal informatien

1. Treagury stock:
Treasury slock, previously Included in current asaess, I3 Row Included art the botiom of Shareholders” Equily from this fizcal perlod, to
conform to revised regulations congerning financial decuments.

2, Change in ransaction price In cansumer products aales network:
With respect to the domsstic consumer products sales natwork af Matsushita Eieclrie Ingustrial Co., Lid,, sales promohion expanses that
wera previously born by the Company are now porn by the saleg netwark gide. Accardingly, the transaetion price has been lowered by an
amount comparable to sales promotion expenses. Profits are nat affected by this change.
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2. The balance sheet and statlement of operations of Matsushita Electric Industrial Co., Ltd. are as follows:

Balance Sheet

Assets

Current assets

March 31, 2002
(in millions of yen)

a8 BN QBTS00 ettt I b e e 1S 08 BE B h s s s e R an 736,022
Trade NOLEE [ECEIVEDIE 1ottt e e e ab e e S AR 1AW bt kst es b as e bt me e e e PR S EO AR 24]515
Trade accounts receivable I D a iM b b haaus e ene ey s o uem s neee et e 1e e p gL EN IR IANEE (NS4 oo m beoa et s mu e mmbmeabe et m Eene s St 1SN P LI U LA NEE HEY §adabe smns snon st seansornitrans 545'119
MATKOTEIDIE SOOURITIRE e rrmerie it sttt e st ee s ot s b (e oba s chas e me st s bs e P 1801 RO R4 b s e bem s oe 2,973
Other raceivablgs e e TS T P O O RO O TSRO - 87,290
Advance =3 a1 ] (- P o T 0 P10 Y PR 0 NPT TV 14|020
SOTE-1@ITTI [QAINEG -t -1t 100 t1nu s rese s e e onm s et 2o U000 P01 LRt s eas s s emnom s 41 94 6811 TER 202 b st enes e Sus s 21,259
DEfEITEE 1AX BSGATIE et st imimmirt it th st ses et rsseseacis esass s en 41 (4481 B4R ebacecrenm bt ss R ba o rae st (0SS RER 00D M ab b b5 s st neneas o - 127]453
Allowance for doubtful receivables - weemeomnen LT T T VT TP U PRSP O (4,430)
Finished goods, marchandise and semi-finished goods s 111,650
Raw materialg, Supplies and WOIK IN PIOGEES it i rereecsas sy a8 bbb aa e s - 86,758
ONEI GUITGNT ASSELS «trertertiarimmiirtreaeeiscbas s sss 11011 hes b3 bt s s ras s s seem s em oo 1 21010034 8HE 43R4 H b e e et cmean st s e s et b DO OR 4,576
| =] ¢ ;1221 1€ g OO OT OO TS U R U PO 2 8051.6_4
Tangib'e BB BBRBIR v crrtr et it b e bbb et eae s e b e sa e e h 0 P AR E b0t e bt m e b m s nan 465'202
Bu“dmgs A e dstsmannmn e esnas RetebesoaL e ea e At P LD ERNE #3020 HER 1 BEa b esen e far e E b s e Reerees e e e e e e e R (TS 0e O 1 ERLIPEOTRARE S Ea baba et s aamenaesnr s eeecanrad s Ee ar g e per b SN O EONDO IR RS 10 187'742
SUUCIULES eerrernereeminces LI EAa i1 e e tinm e me Tt eaa s aae s an e ar e E YLV AR08 1800 REE LR n kA r e a e e e e S e e e S A e AR Y 1P AR P4 LY EERII LAY o1 bt eak e mren e et raneena e e 8.060
Machinsery and equipment 160,970
Vehlc[es ......................................... b ar e basannmnesoentnessanesonsinnsnnssont S RNENEHEEND INOohE okl ansnmsersaeeaar bmnrnace e on Pe e 1E R b oRLo PE AN OBE L3RR b an bt s s vranesmnen 148
Tools, furniture and fixtures - 20,335
[ T Vo B T OO T TP ST OO ST OO O PP TOU TP 67.518
Construction in 8] foTe ] =T B A T T T T T P PRI 20'426
]ntangib|es .................................................................. 30|468
Patent and trademark rights - 4,000
GOHWATG wwrmemoriesssiemmsesmssss i 17,551
Facility utility and other rights 8,917
Investments and othar asgets - Z D S T T T OO PP PP PN 2’311’093
Investment securities - £2b,885
Investments in subsidiaries - 1,361,915
investments in eguity, other than capital stock . 29,184
Investments in equity of subsidiarigs, other than capital SIOCK rmermmiim s s 91,550
Allowance for investment loss {82,776)
Long-(erm deposits paid .................................................................................................................................................................... 18,624
DEIITEA TAX ABEEES -+ v ir sttt e rem et 81 PB4 BR S840ttt seace e e om s oo s £ P01 SRS AA $Bobb ke b e s iemns e 286,276
Total 8GEES - vreremrivrsemeererreem s bt rn bR en et rer et R 411 IR R s et PR SR ent PO 0 Boebbetrameeenaeee 4,565,972
(Notes) 1. In accordance with Japanese Commercial Coda regulations, all amounts iaes than ¥1 million have been omitted.
2, Shortstarm reCaivaADIES FrOM BUDBICIGHES  «o-rrmrtrrsiheitiitiiemies irsiseeseesssne s eesss s osss 4133 1 (80 ISBRE b2+ senses e s cont st ¥ 208,640 milien
Long-term receivablgs (rom subsidiaries ¥ 10,442 million
ShOTt-term payables 10 SUDSITIANBE ~ e s i e e b e ¥ 385,747 million

Long-term payabies 1o subsidiarigs e ~¥ 1,082 milign
3, Accumulated depraciation of tanGibIe fIXE0 BEEEIE st e e ¥1,377.618 million
4. Leased azeels (computers, ete.) are not ingluded in the above leed assets,
5, Major forelgn currency assets and liablities:

Investments In subsidiarias US$6,210,887 thousand (¥832,452 million)
. AM 1,384,034 thcusand (¥ 62,709 millian)
" SlgE 205,174 thouzand (¥ 47,062 milion)
* S$ 210,841 thousend (¥ 16,661 million)
“ NTE6,045,691 thousand (¥ 22,084 million)

Investmenls in equily of subsidiarles,

ather than capltal stock Eurg 155,098 thousand (¥ 21,115 million)

Bonds US§31,000,000 thousand (¥125,267 miliion)
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March 31, 2002

Liabilities (in millions of yen)
CUETANTE HABIRIBE 1 irvvrtssiemssitieseeriecs i ceneesisasees st srs e om0 48882 E b 10t £ 1 AR RN b 22 b 28100 1,385,272
Trade notes payable ............................................................................................................................................................................. 15'998
Trads acCOUNts PAYADIE s b 414,287
Other payames ................................ et a b 14'445
Accruag expenges .- - 247,097
Reserve for bonuses - 54,828
Acerued income taxes - 620
AGVANGCE (E0RIPIE  virniietiercie s nsssscssnscs . 23,258
Deposits reCeivad e - 318,814
Short-term borrowings ......................................................................................................................................................................... 51 800
Emp]oyees’ depositg R CIE O EEE (LU Tu e raesamsiae serea e asmee et Rea e £ R a LS e Ee S LAY L REOY SN AT EEEEIR) b s bhametsetanasseenanthe sunsmanse o iomnen re st oY HE AN UL O L e bbet bbb aeterare 78,696
DEpOSi'(S from CUSTDIMIBIS o oers oo ree e 00 1B L1808 b o e ma e e et e 1A RIS B O PR FE DY ba b b s smsne o 10‘322
Bonds (10 be redeamad WItRIN 1 WEAS) st BBttt s 125,287
Reserve for warranty Costs o - 15,471
Reserve for sales promotion - 19,221
QOTNEE GUITENE JIEDIITIEE - erervereerreerern im0 01 1001 is st e as b e g2 EP TSRO AT HI SO ne s ba s escmrasmemm s sae e m 4,443
Long-term HHABTHEIBE 1+ rocevirmsein e ees e ettt 000 e et sro s s e s e e se e hes 28T SR YRR BE H00R8 6B E M 0 ber et - 817,324
Bonds . D OO OO VST drsssesensnnssissssceseecesnsa - 300,000
Convemble bonds LR : 97,744
Long-term deposits recewed ------ 1,490
Emp]oyee reﬂremgnt and severance beneﬁts ........................................................................................................................... 218 090
TOAL IBDEILIBE ovooeervisermmserr e rh 041 bt et mre s 558585 SRLBARE ottt ereuss oo sp st e st ns et 2,012,597
Shareholders’ Equity
CAPIAL SEOCK 1-1rr011000 1100 e 1180818841 AR ARS8 s 258,737
Statutory reserves ~ 394,136
Capital reserve - 341,387
Lega| FEBEBIVE -rerriitiriatiueientis e eeeinetenes e sm s et eaes o see 11100 BOE S04 1BD 1 H T b e bs a0 s ba s e e s et S bR 1T RSB0 L0404 bbb a bt b s s et en s rene 52,748
Retalned earnings ........................................................................................................................................................................................ 1,951,308
Resarve for A0VANGEH UEPIELIAHQAN e s bt e s BB AR bbb 2,822
AEBEIVE fOF QIVILBNEE v irimrmririmariinm e ettt et ea s s oy s 3 R SR b Y bk e bo e b e mers s beesn et oL sRm LA S Y4 1RRLE R0 b b o ememansserone 89,000
Contingency reserve - e RO AR s wtreeserirssemnecnonerees 1 962,000
Unappropriated deﬂcn at end of psr{od ----------------- . 10 X R )]
[Net income (loss) for period - i - (132,410))
Unreallzed holding galns of avallable-for-sale securities, aic, - 41,377
TreaguUIY BEOGK it i bt esbe e e R et s e et (92,1084)
TOLal SNAIENOIBIE" BQUILY vt st st it e - 2553374
Total labllitles and shareholders’ equlty - L et e bt s Y b bbb e s 4,565,972
(Notes) 8. Discountad export bills of exchange - wvenonn LT P TR TYe E T TS T TP PP ¥ 218 million
7_ Gua;antees .................................................................................................................................................................. ¥ 1559 ml"an

Credit arrangsments 3upported by keepwall agrecrcntls with overseas aubsidlaries --w-- USE137,628 thousand (¥18.338 million)
8. Dividand reskrigtions:
Of the total nat aseets, the amount restricted frorn appropristion to dividends under Articls 280, Paragraph 1 of the Japanese
Commercial Code it ¥41,377 million.
9. Net incame (logs) per share for the pariod (from April 1, 2001 to March 31, 2002) seommcmomaiinim et ceeienenn {63.79) yen
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Statement of Operations

Recurring Profit & Loss from April 1, 2001 to March 31. 2002
Operating income and expenses (in millions of yen)
INEE BRMBE orrorrriecereris i cinncitie i st ttess s rsns s it st st s st s s as b asessss e ranira s casasasasas hebasaesedmt e b ORIV ES DO RO OAD SRS 004118308 s sty o m 3,900,790

Cost of sales - - (3,344,354)

Selling, general and administrative expenses {649,389)

Oparating Profit (JOBE) v st st s e A R (92,952)
Non-operating income and expenses

Non-operating income

IEIESt ANIC CIVIEIIT ITIGOITIE r-veresesrsssrest s 10002011001 0008141 400018 8 51 B 88 8 79,522

ORRBE  rereereerereseesirmtsssssssssssssssssssnsssssnansssssasesasssessessss esssasssos esmss s b Ad G bt a8 arb 1R B8R RRETS s 30,870
Non-operating expenses

Interest expense - et (24,287)

OINIGE 1wrverveerereceeceeensensensseseesanss e oo raeeremss e omssessesmss et sttt AL 218811001 R AR 41 1  ee {35,652)

REGUITING PLOTIE (IOSB) - rrrvevrerrom e e 11 DU R0 (42'430)

Non-recurring Profit & Loss
Non-recurring profit
Profit on sale of tangibje FIXEE ABBEIE - v errrrrentiaes et L L 1R I LIS 008150 h e e s st et 3'381
Non-recurring logs
Loss on business restructuring (130.572)
1055 0N vaILALion Of INVESIMENE SREUILIESE oot esss bbbt s b s ar s s sbs e BRSSP0 030 (81,523)

Loss on sale Qf investment SEEUMHIRE 1101 111ererevimre s e sressers s asi i enst s st s s e srs s s st snen s s b ben b abes et e (3’001)
Income (loss) bafore INCOME taXes comsccmreirenimniionen LS8 AR LB 188 b AR R bbb (254,197)

Provision for income taxes

Current (240)
DEFEITERM oo rrrsrerirssssryees e s b bttt seen st e rras e b e b en e b b bR ha (LSS R DA BETH AR ISR IR e 122.026
Netincome (loss) {132.410)

Unappropriated retained eamings brought forward from the previous periog =i 42,891

IR10= alan w112 1o = 1al o HPTTES TSI OO T OO o Oy P PP OO TSSOSO (12,994)
Unappropriated deficit &t end of pefiod .. e eses4e 181150 s A AR AR AR R (102,513)

(Notes) 1. Amounts lass than ¥ million have baan omnued
2 Salas to subsidlarias ot B O OO P VORI VTP T TISTIR TP VIRINN ¥2,003,495 miliian
Purchases from subSIgIanEs -, ‘e ¥2 089 497 milllon
Turnover with subgidiariaa other than sales and purchasgs - e ¥ 46,694 million
3. Loss on business restructuring includes ona-lima axpenses assoclated wim lhe lmplememanon of empluymant restmcmrmg initlatives

such as the Spaeclal Life Plan Asslstance Frogram as well a8 the regtructuring of operating and distribution divigions In Japan,
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Summary of Significant Accounting Policlas
1. Valyation method of inventarles:

Finished goods, gemi-finished goods, Work in PrOGEES «smmwmtimanaimiittii e LOWEE OF GOSL (avErage) or market

Marchandise, raw matertals, SUPPAS sr-o- v ens | swar of cogt datarminad by last purchase prica mathod, or markat
2. Valualion methad of securities:

Investments in subsidiaries angd affiliates »ovsoinnucennon Valuation at cost, with cost determined by the moving averege method

Other sccurities

items with & market value: market valuaticn melhod based on year-and closing markat price, ete. (The diffarence, net of lax, batween
acquisilion ¢ost and carrying market value of other securities [s reported as a separato component of shareholders' equity, The cost
of other securltias sold is computad basad on the maving averags method.)
hems wllh no marketvalue valuation at cost, with cost determinsd by the mcwmg avarage method
Derivatives - R R RS I R A S e aeenoeoe MBTKSE VEIUELON MALNOD
3. Meathod of daprec:ahon of tang\ble ﬁxed aase{s,
A reasonable number of yaars of useful life is determined ‘or different classes o! fixed azsels to reflegt the etftects of technical
inngvation on equipment obsolescence (lypically reducing the legally stipulated figure for years of useful iife by around 20-30%).
Depraciation is caiculated using the declining balance method.
4. Method of ameriization of intangible assets:
With regard 10 the software used in the Company, amortization is computad on the stralght-line mathas based on the legical, useful
periad of time. Other intangible asesets are computed on the straight-line method based on standards Identical to the methed
prescribed by corporals 1ax law.
5. Accrual for reserve for loss on Investmenis:
Loss on investmants of affilisled companigs in Japan and overseas is estimaled according to Company regulations and taking Into
consideration the financial eondition of the companies.
6. Accrual for employee refirement and severance beneflts:
Liabilities incurred for the provision of employee relirement and severance beneflts are stated based on the projected benefit
obligation an¢ pansion fund assels at the yaar-end. The transition cbligation amounting to ¥42,077 million recognized at the adoption
of new accounting standards Is being amortized on a straight-line basis ever 15 ysars.
The acluarigl geins and lggses are amortized on a siraight-line basis starting from the subsaquant flscal perlod, based an tha avarage
yaars of remaining service of employess at the time such acturial gains and losses arose.
7. Leases;
Financiel leases olher than those in which it can be recognized that ownership rights are transferred 10 tha lasses are reated as
operating laases for acesunting purposss.
B, Basis of hedge accounting:
The Company appiies deferral hedge accountng as defined In the acceunting standards for linancial instrumants 1o its forsign
exthange canlracts, currency options and commodity futures trading, Forelgn exchange forward contracts are accounted for uslng the
allocation mathod.
9, Consumption tax, elc. are excluded trom all ltems In tha statement of operalions.

Hn. [ITITTRYI

Additional information
Change In transaction price:
Wilh respect t0 sales iransactions in the consumar products area In Japan, tha Company changed the ransaction price o mors accuratsly
rafiect the actual condition of the market, with lhe objective ot realizing management that can respond gulchkdy and properly to changss in
the market 1o attaln customer satisfaction. The new priea is iower than lhe pravious ¢ne by an ameunt that is deemed comparable 10 sales
promation expenses. This change resulted In a decrease In net sales and sales prometian expansas, each by approximately ¥62.5 illion. in
this past fiscel year, compared @ the case calculated using the previous transaction price. Operaling proflt Is not affected by this changa.
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(Referance Material)

Consolidated Balance Sheet

March 31, 2002
Assets (in millions of yen)

Cash and CBPOSIEE +mssreermesseresss st b s e e e et b s sae b es et enearrnaes e e
Group dRposits e et st s re s san s OO UPRO

Trade notes and accounts regeivable
MErKetable SBOUMIES  wmerresmsrmssimsis s ssonisss essves s ssssssssess i
JPIVEIMOTIBES -rrrvmreeesesinesssr e st 80490 88S et 1218 RR D 0 R R85 19258882 1A B EHE 2R E bt st s 000
DEfRITET 18X AESEIS «rrorermamermastisntsaseress e etreses s oess e 1AL 8ot 28 8RR RS 1080 e
Other current assets
AllQWANECE fOr AOUDHUI FECRIVADIDSE - ottt e cm st e e e e ORISR B 8 et bt s s

A

Fixed assets
Property' p|ant and equlpment ............................................................................................................................................................ “
BUITAINGSE BNE SIUCIUIEE e res im0 b staaaess e 418105 T ML o472 SR e
Machinery' equipment F TaTe 7= 4] o] T e T T PO B L L LLLLI L TIPSR ISP
LLBIPEE coemevmerecinienin i 0sessabie e mre e e s en b tes b b ses s (e RS (R4 6h L 4b b e s en s b n e rmaar ons
CONSTUCHON N PrOGIEBE «evneermnmrmrmmsissrsmisresssmss s sssss e
(81 1= OO T PO SN PO PP PR PO OO P o

Intangibles ---------------- JS+ 155598843088 et s oAt eea e et Ra 4444 aE 4TS 1Y ASEA AR PEHE 4 ST sebees e et oe g5 se 2R SE SRt A 2P A ERAEEE IR AN AN eE St eeaEe s ans Rt SRt et er et a5 RRnEn R e 4T

Investments and other assets
aneStmer“ securmes ..........................................................................................................................................................................
LONG-tBIM [QANE wwrevreesseriarsemmes e
Long-term Group deposits
DIEFEITEU TAX BEGGHLG +vvvevervoeressserieess o= 141811000143 s011000 142540122+ E8 5014250882251 A SRARR AR RSB 02548 8 AR 101
Other invastments ................................... B LI AA Rt ) aa b an feansaas omtnan amensn e rn s amr R U RIS BINNENEERIIIBE innbdabontinnsnnssnnpnrsonsannentotiqecnspiattobiIvetodiesibaiiont
Allowance for doubtful receivabias -~

53,320

4,536
17,400
12,004

6,559

7,119

3,495

2,242

(37)

61,577

22,774
4,904
4,978

11,960

4
808

1,276
37,526

21,088
2,929

TOLAE ABBBEE 101011110ttt bt b e ne A1 11 E 440431 H 0D oL Ga 2ot sbe RS eR RS0 e SR IO B b bbb __114'897

(Notes) 1. All amounis less than ¥1 million heve been omitled.

2. Accumulatod depreciation of Property, PIANt AN BQUIPMBNL. < s b e sttt e - ¥35,058 million

3. Group deposits and Long-term Group deposits are deposits with Panasonic Finanes {Japan) Co., Lid., a wholly-owned subsidiary of

Matsushita Eleetric Industrial Co., LI, for Ihc purpose ol ceniralization and eflcctive use of lunds of Matsushita Group companies.



March 31, 2002

Liabilities (in miflions of yen)
CUTTONE TADHIEIEE - -rrererrreeesessvereessserssseesssseseessepasaesss a4 01841 AL ARE B RA BB s - 28,057
Trade notes and accounts payable R T T G O S SO PO PP PUOR 4,620
Short-term borrowings ......................................................................................................................................................................... . GBB
ACCTUET INCOIMIE TOX S frertrerertrtnrent 1001010405001 10300 L E DAL eb e bt s e en L8 £E 40 Ea L0 B sm et B s eR R R s bt hes et v 185
Accrued expenszes 7,987
RESEIVE FOr WRITANTY COSIE orierererisri oot AE A1 LS00 AR bbb 1,189
OHNEE GUITENE HRDIIIES ++rereseererereeeressssesereessererseessmesessoeessseeess o115 3341488 0118 1RCRR B0 1BHCAARF RO LA RRR M 500 8,407

Leng-term llabllitles 11,307
Employee retirement and severance benefits e 11,235
Reserve for Directors' and Corparate Auditors' retirement allowancesg oo 72

TIOLA] HQDTHEIES --rvv-vsressessssrmsssesissimssiesisesssssasssoassssss 2120311080011 OB AR R b R0 - 347365

MIRIOFILY TABEIBELS  +:rvvressesest sttt et b b oo AR 3,510

Shareholders’ Equity

COMIMION SO+ reesrereremsrors areesss s e 1748407010 A4S B SARTERB L ER BB 4RLE SRR b e bt 12,082
Cap[fg| BUIPIUB -ttt L AT A A R S 18,224
FIOERINGU GAPMIMIGS ++-terreroreseresesemeresmseoe s 1 AR 1 AR S AR TR AR 1 47,518
Unrealized holding gaina (losses) of avallable-for-salg SECuritias e, (885)
Cumulative transiation SHJUSEMBALE -t S 66

Treasury SIOCK -, . Lnt e meesamieemesstisetsieresart s e et s e SR sA e e b e B et mAe e e Eepa AP e ge ba e F e P BR A1 RS AR E IR N O SE RO N (AR (2)
Total ghﬂreholders' equity ....................................................................................................................................................................... 77.01 3

Totai liabliities, minority interests and shareholders’ gquity ittt e 114,887
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Consolidated Statement of Qperations

from April 1, 2001 to March 31, 2002

(in miflions of yen)

N BRI BE - o ettt 1 TG e Lha e et 2t s 1o m 44 10T REB IS E 160D 1 e ssn et asea s ms smm e e s 77,618
Cost of sales s (53,036)
Se”mgy genera| and administrative XIS -7 147 7 bbb e ARy - (21'293)

Opgfating PO et et 10 5 TR R OR ARS8 e 2,388
Non-operzating income

INtEraSt Ang CIVITENE ICOMIB - st 1 s e e e e bR et s b en e s oa e ’77

Equ'ty in earnings Df aSsocia‘ed companies .................................................................................................................. Ba

(10 (L= G OO TP YOO e et e 532
Non-operating expenses

Interest Lo T T e T T TP R RIS RT R - (Qa)

Other ............................................... T T T TR T U U PP TS » (238)

Recurring profit - 3,550

Non-recurring profit

Profit on sale of fixed assets o 46

Profit on sale of investmeant securities 378

(OTRUEIE 1eceveererssssssemmsssns ey b b b 2785558 B 2 555 5005 AR HRD AR s e k)
Nen-recurring loss

Loss on sale and retirement Of fiXed ASEETS t s {81)

LOSS ON 82818 Of INVESIMENT SEOUIIIEE o rerreerrrr et et bbb e isesssssb s srtsi a6 e g L b bbb s crose e {630)

LOSS 0N valuation of iNVESIMONt SECURILIES - v ettt st b e e (874)

Restructuring charges (2,846)

(ORIVEE +csertaerssesiettsesiseeressasssessessoeceseves resassnts 484t b e8) 4285811001 B RSB bt e v - (3)

INCOME (10S5) DETOIE INCOME TANXBS v e BB e (455)

Provigion for income taxes

Current (869)

[ (=11 (= Tn TS T T O TSP P T TP DRSPS P TS TORPP RO - 1,102

M|n°nty inlerests hmmireiie e e mar s s aean r P ORI E BT Lat hauses s anasnessonssonsirensnsgrenrePEEere03 0000 HEEC AR haLsonssnsbonesessnasansonnnsaenen onbresk IBOe) 1IN OIS LY Llassnebinnrasanesnntrnn (282)

Net income (|033) ....................................................................................................................................................................................... (505)

(Notes) 1. All amounts less than ¥1 million have boen omilted.
2, Restructuring eharges of ¥2,848 million includs one-time compensation associated with Lhe implementation of the ragional-based
employas rerunsration gystem,
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2. The consolidated balance sheet and statement of operations of Matsushita Electric Industrial Co., Ltd. (MEI) are as
follows. Please note ME|'s consolidated financial statements are prepared in conformity with United States generally
accepted accounting principles.

Consolidated Balance Sheet

Assets (in millions of yan)

CUPTENT AEBOEE  -orreverrreo et ihiatheeccsins e s me e a1 PO L bbbt b e e 45 e 00T BOE E b e s s re 4104125 P B I Dot 3,842,031
CASD) NG CASH BQUIVRIGITE < 510 48118520 AL AR5 RAR b i £99,769
TIIIE G POBIES rrererre oo st sa 1R b R ey e £21.333
SRIOTT-TEITTY IMVBSITIONLS ++i1terteerererrersrosses 1508 k1411 R4 RARARH 8 e SR 11,848
TrAGE NOLES TECEIVADIE  orirm ittt amiersvses s ems s P HEBRE LDk v 028814 PARE I RS HRA b0 s sh RS 72,189
TTAOE BCEOUNTS TECEIVADIE --ererrrrereesssmms e omesss 101188081411t 1 8t S SRR Rk \ . 1,065,076
AllOWANEE FOr QOUDHUI TECEIVABIBE ittty e LR B £ e £ AR SR st (40,298)
INventories - 834,608
Other current assets - 487,835

INVESTIMIENTS AN SOVAMGEE o im0 1 ebi e bbbt e e em 22 e 11 SRS R R bbb b am e s 1,331,401
Propany, p]ant and equ]pment ............................................................................................................................................................. 1,440,271
LEIIG et e BB s 221,823
Bui|d|'ngs g U PO T TPy S PPTO USROS ORISR | '31 4’122
Machlnery and equipment ................................................................................................................................................................ 3’148'408
Construction in progregs - 66.578
Less accumulated depreciation (3.310.660)
L0 T o R T e T T O R SRR 697,226
B LI L L T T O TSI T PO 7,627,159
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March 31, 2002

Liabilities {in millions of yen)
CUITONTE HABIILIASE - iremiinionsnimies s s 1 e res s e ist s ans s s st e e b s bAoA ERA 311100 2,486,076
Short-term borcowings, Including current POrHon of IoNG-tarm Q@b et i 508,084
TIATE NOES PRYBDIE vt e et 8 e e 33,331
Trade accounts payab]e ....................................................... O O OO QU IO 513,114
ACCTUIBT ITIGOMIR TEXEE ++erert+tseesrett s ssreriss-2reemssons s esoe o s 108 s e ekt e RS SR 14 S 25 184
Accrued 12 o et e L e P S S 106,585
ACCTUBT @XDIIBOE 11ors15etsestomrsrs10erestss 0010184811571 4B 0108 686,549
Deposits and advances FTOITI CUSTOIMIEIS -rrsraresmeecsreesercssnissesisee bt rrassos s o bt st oo b et ORS00 08 109,263
Emp|oyees‘ deposits ............................................................................................................................................................................ 136,387
OthEr QUITRNT [TADIIILIGE +wevvereesseersersssssssssssissssms s ssstssss s s sinisse s st sttt s st s sasas s sspseosss sapssaoss o escencescess oo G5 500
Long.term JIABIIIES - oottt e R O Py 1,431 ,758
Long.tgrm o 1= ) S T N T SIS S S PN 891 '892
Employee retirement and severance bensfits 718,601
Othar long-term liabilitieg omemoimmmmiimni e 21,378
TORAY HABIIEIBE oo TR LB TP s e raetienty 3'917'344
M]noﬂty TR 8 0o e T T T U BT T PP T T T P T e T e R S P PP S BN TIPSO 466,231
Stockholders’ Equity
COTTITION SO oot eeteerte et st h 1000400048388 L0541 848181 A8 R S s b BT NI o 258,737
Capital surplus - 682,848
Logal reserve 82,354
Accumulated other comprahenslve income (]st) Wi o e HeE gttt s e e s ens s rane s s g ba s e net b e (1 50'533)
Treasury L ee o QPSSP IO TR st A1 Iar PN FoRe 1R e PR sh e sk oa b e R e bR St so b BR s emes b aR s bR b Renea e R bR san o [PV (92‘1 85)
TOtR] SO GRS, BQUIY - coerr e LR 0201 88 3,243,084

Total liabilities and stockholders’ equﬂy JO OO PO OO OOV POTRNO ISP o . 7.7 4 1"}

(Notss) 1. From this tiseal year, the Company has applled the Statement of Finangial Agcounting Standards (SFAS) No. 133, "Accounting for
Qerlvatve Instruments and Hedging Agtivities,” and SFAS No. 138, “Accounling for Certaln Detivatlve Instruments gnd Certain Hedging
Activilies, an amendmant of SFAS Ne. 133."

2. Accumulated other comprehensive Income (Ioss) breakdown

Cumulative translation 8dlUSU’ﬁeﬂl3 .
Unrealized holding gains of available- lor sale sccurlt(es - ¥ 50,888 milion
Unrealized gains of derlvalive instruments i INICITE J 128 milllan
Minirium pgnsim ”abl'“‘[y adjusmn(s ................................................................................................................................... ¥(150'362) million

e ¥ (51,2687) million
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Consolidated Statement of Operations

from April 1, 2001 to March 31, 2002
{in milllons of yen)

Net sales ....................................... I Ea e E e aner ey eI TR T T 1T YT T T L LT Tt Ty S P S POy OO P TS 6'875,685
COGE OFf GAIAE +rrererrsevst1e110011o8 10t EE IR PR R PSS 00 0 e RHEBEsabsrn PP ~ (5,134,077)
Selling, general and AAMINISITATIVE BXPEMSES s i smriss e e RS o b s - {1,854 418)

Operating profit (1088) - oovreveoeonnenn - eesseae et oSS BRSPSt R AR AR ER ot e OIED Certes s tiaseaes (211,807)

Non-gperating incorne and expenses

DIVIAEAE INCOME v e se ettt et bt it LS e e ALY g s RS b e 0,162
[0~ =T =Y ol T T T T N R T S (41.213)
Restructuring o] {41 e NPT R LRI PV e (164956)
WIE-COWN OF INVESIMENT SOCUITIEE e vrrrer s rms e cema b a1ttt b BRIyt et aa L BB RL poonrsre bR RS (92'806)
Other income (|053), FYET crverttorammr s s e B0 1t AT R 5103 bR BI (g eSS0 1 20 (80,845)
1NCOME (1058) DBIOTE INCOMEB LAXBE  rrrrms oottt e R e T b e {548,009)
PrDViSiOﬁ for ]ncome taxes e e B LRI RS v e oot areatarnansantaseses 8 RIRIETIEE (S bersressnnssonssnnssnabd IHELIII000S11oChnnranranssnsraateltul(8IRENRYS LS osnmsnnnasrasnrantbntibboy 57‘211
Minor]ty TTIEEIEEIE  --eerrsettt et thrm it s ettt et R Lo b LRI e e e b LRSS Ao nm e e n MDY ene e £9,732
Equi'[y in garnings of agsociated COMTIDANIEE --r1rrmsereststmsrsesss e e end b1 b R AR s b 89
Net income (’OSS) ............................................................................................................................................................................ (431‘007)

(Notej Restructuring charges inciudc expenses assotiated with the implemantation of early retirement programs and the raglonal-based employes
remyneration system, Other incoms (lass) Includes business rasiructuring expenses, such as impairment losses and other axpenses
associated with the closing/integration of several manufacturing facilitiea.
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(English Excerpt)

NOTICE OF
THE 48TH ORDINARY GENERAL MEETING
OF SHAREHOLDERS

to be held in Takamatsu, Japan

on June 27, 2002

Tnis is an English translation from Japanese
of @ notice circulated to shareholders in

Japan, exiracling the portions concerning the
proposal related to the share exchange
agreement with Matsushita Electric Industrial
Co., Lid., 10 comply with requirements of the

L U.S, Securities Act of 1933, J

Matsushita Kotobuki Electronics Industries, Ltd.

Takamatsy, Japan



To: Shareholders in the United States

The exchange offer or buginess combination referred to in this Natice is made for the securities of a foreign
company. The offer is subject to the disclosure requirements of a fareign country Lhal are different from those of the
United States, Financial statements included in the document (other than the cansolidated financial statements of
Matsushita Electric Industrial Co,, Ltd.), If any, have been prepared in accordance with foraign aceounting standards
that may not be comparable to the financial statements of Unites States companies.

[t may be difficull for you to enferce your rights and any claim you may have arising under the federal securities
laws, since the jssuer is lacated in a foreign country, and some or all of its officers and directors may be residents of a
foreign country, You may not be able 10 sue a foreign company or its officers or dirsctors in a foreign court for
violations of the U.S. securities laws. It may be difficult to compel a foreign company and its affiliates to subject
themselves to a U.S. court's judgement.

Editor's notas:

1. The financial statements and other information included in this Notice of Shareholders Meeting (excerpt) are
prepared primarily on a non-consolidated basis in accordance with Japanese regulations. As reference material,
however, consolidated financial statements are alao provided herein, Non-consolidated and consolidated
financial statements should not be confused with each other.

2. In aceordance with the Regulations concerning Financial Dacuments under the Japanese Commercial Code, all
amounts ‘ess than one million yan have baen omitted in the financial statements in this Notice, unless otherwlse
indicated,




June 10, 2002
Dear Shareholders :

Notice of the 48th Ordinary General Meeting of Shareholders

This Is to inform you that the Company's 48th Ordinary General Mesting of Shareholders will be held as described
below. You are cordially invited to atlend the mesting.

{f it is inconvenient for you to attend the meeting, you are sincerely requested to examing carefully the referential
materials contained herein and to mail, as soon as possible, e voting exercise card duly signed by you after marking
“for” or “against’ each bill,

e e e o s oqe e ok e ok ol ohe e o gt Sk ok R o e

1. Date: 10:00 a.m., Thursday, June 27, 2002
2.Place:  Shikaku Panasonic Building, 2F Hall, 8-1 Furujin-machi, Takamatsu, Kagawa
3. Purposes of the Meating:
~ Matters to be Reported:
The business report, balance shest and statement of opsrations with respect o the 48th fiscal period
from April 1, 2001 to March 31, 2002
[Transiation omitted]
- Matters to be Acted Upon:
Bili No. 1: To approve the propased allocation of profit with respect to the 48th fiscal period
[Transiation omitted]
BM No. 2; Te make partial amencments to the Company's Articles of Incorporation
[Transiation omitted]
Bill Neo. 3; To approve the Share Exchange Agreement betwaen the Company and Matsushita Electric Industrial Co., Lid,
[See the following pages]
Blll No. 4; Te elect 10 directors
[Translation omitted]
Bill No. 5: To elect 2 corporate auditars
[Translation omitted]
Bill No. 6: To gramt retiremant allowances ta retiring directors for their meritorious service
[Transiation omitted]
Bili No. 7: To gram a retirement allowance to a retiring corporate auditor for his meritorious service
[Translation omitted]

Sincersly yours,

Tomiyasu Chiba

President and Director

Matsushita Kotobuki Electronics Industries. Lid.
8-1 Furujin-machi, Takarmatsu, Kagawa

Shareholders attending the meeting are reguested to hand in the veting exercise ¢ard at the reception desk of the
meating venue.



[Reference Material for Exercise of Voting Rights (excerpt)]

Bill No. 3: To approve the Share Exchange Agreement between the Company and Matsushita
Electric Industrial Co., Ltd.

{1).Beasons for necessitating the share exchange

To achieve new growth in the 21st ¢entury, the Matsushita Group began its mid-term business plan called “Value
Creation 21" for the period from April 2001 {p Mareh 2004, Under the "Deconstruct and Create” theme, a series of
restructuring initiatives have been implemented.

In a further effort to secure continued growth and strengthen earnings capability for maximization of corporate valug,
the Group is seeking to achieve optimum allocation of all management resources of the Matsushita Group and enhance
management spead. In line with this initiative, the Company has decidad to become a wholly-owned subsidiary of its
parent company, Matsushita Electric Industrial Co., Lid., by way of a share exchange, with the effective date set for
Qctober 1, 2002, Heraafter, the Company will proceed with sharing comprehensive Groupwide business and
organizational restructuring, clarifying business areas of responsibility for each operating division and thereby re-
establishing an autonomous management structure, in accordance with the following basic policies:

(D Eliminate duplication of business Iines and counterproductive competition within the Matsushita Group.

® Unify and concentrate R&D resources into strategic areas to achieve optimum results from a Groupwide perspeciive,

@ Establish a totally integrated operational structure in each business area, with full responsibility to customers for
development, manufacturing and sales,

Management would appreciate shareholders’ approval of the share exchange agreement (the Share Exchange
Agreement) upon understanding of the intent of this share exchange, and your continued suppart of our endeavors.

(2) Ihg.Share Exchange Agreement
The following sets aut the terms of the Share Exchange Agreement entered into by the Company and Matsushita Elactric
Industrial Co,, Ltd. en April 26, 2002,

SHARE EXCHANGE AGREEMENT

(copy)

Matsushita Electric Industrial Co., Lid. (hereinafter referred 1o as “MEL) and Matsushita Kotobuki Electronics Incustries, Lid. (hereinafter
referred 1o as "MKE") hereby exacuts this share exchange agreement (hereinafter referrsd to as “this Agreement”) as set forth herain.

{Share Exchange)

Article 1 MEIl and MKE shall implement the share exchange in accordance with the manner sat forth in Articles 352
through 363 of the Commercial Code of Japan, whareby ME! shall be the 100% parent company of MKE and
MKE shall become the wholly-owned subsidiary of MEL

(Shares to be Allotted upon Shars Exchangs)

Article2 Upon the share exchange, MEI shall issue 55,821,923 shares of common stock and allot them to those
shareholders (Including the berelicial sharsholders; hereinafter the same shall apply) whose names appear as
such on the register of shareholders of MKE (including the register of beneficial shareholders; herginatter the
same shall apply) as of the close of the day immediately preceding the date of the share exchange, at the ratio
of 0.833 shares of comman stock of ME] per each common stock of MKE held by such sharsholders; provided,
however, that no shares of MEI shall be allotted to 91,133,448 shares of MKE held by MEI.

2



{Date of Commencement for Celculating Dividends)
Artlcle 3 The dividends on the 55,821,923 shares of commaoan stock of ME! to be allotted in accordance with the
provisions of Article 2 shall be calculated, commencing on October 1, 2002,

{Amounts of Capital Stock and Capital Surplus to be Increased)

Artlele 4 The amounts of capital stock and capital surplus to be increased due to the share exchange shall be as foliows:
(1} Capital Stock to be increased: ¥0
(2) Capital Surplus to be increased: The amount caliculated by the following formula;

o Number of shares of MKE to be transferred
Net assets of MKE existing as of to MEI upon the share exchange
the date of the share exchange

Total number of outstanding shares of MKE

(Date of Share Exchange)
Article 5 The date on which the share exchange shall becoma effective ghall be October 1, 2002; provided, however,
that the parties hereto may agree to change such date upon consulting each other, if necessary.

(Management of Property, ete.)

Artlele 8 Upon execution of this Agreemsnt until the date of the share exchange, each of the parties hereto shall carry
out its business and manage all of its properties with the due care of a good manager {zenryo-naru-kanrisha-
no-chui), and shall, only after negotiation and agreement between them, engage in any aclivity that may
materially affect its propertias, rights and obligations.

(Dividends)
Article 7 Each of MEI and MKE may pay dividends to those shareholders or the registered pledgees whose names
appear as such on the register of shareholders as of the close of March 31, 2002 up to the following amount.
(1) ¥3.75 per share, ¥7,814,000,000 in the aggregats for ME
(2) ¥5 per share, ¥791.000,000 in the aggregate for MKE

(Interim Dividends)

Article 8 Each of MEl and MKE may pay Interim dividends (cash distributions pursuant to Article 293-5 of the
Commercial Code of Japan) to thase shareholders or the registered pledgees whose names appear as such on
the register of shareholders as of the close of September 30, 2002 up to the following amount.

(1) ¥6.25 per shara, ¥14,973,000,000 in the agaregate for ME!
(2) ¥6.75 per share, ¥1,108.000,000 in the aggregate for MKE

{Term of Office of Directors and Corporate Auditors Assuming Office before the Date of Share Exchange)

Artlele 9 The 1erm of office of the Directors and Corporate Auditors of ME) who assumed such office before the date of
the share exchange shall be until the end of their respective terms, as they would be in such office had the
share exchange not besh mada.

{Shareholders’ Mesetings to Approve this Agreement)

Artlcle 10 Each of ME! and MKE shall convene its shareholdérs' meeting (herginafter referred to as the “Shareholders’
Meetings”) to be held on June 27, 2002 and seek an approval by its sharsholders for this Agreement and other
matters necessary for the shars exchange; provided, however. that MEI and MKE may agree to change the
date on which the Shareholders' Meetings are 10 be held, if necessary, upon consulting each other.



{Change of Terms of Share Exchange and Termination of this Agreement)

Articla 11 In the gvent of any material changes in the conditions of assets or business operations of MEl or MKE during
the period between the date of execution hersof and the date of the share exchange, ME! and MKE may agree
to change the terms and conditions of the share exchange and other contents of this Agreement or terminate
this Agreement upon consulting each other,

(validity of this Agreement}
Article 12 This Agreemant shall cease to have any effect if the share exchange is not approved at either of the
Shareholders' Meetings of MEI or MKE as set forth in Article 10.

(Matters for Negotiation)
Article 13 In addition to the matters set forth in this Agreemant, any matters necessary with respect to the share exchange
shall be determined upon negotiation with each other in accorgdance with the purpose of this Agreement.

IN WITNESS WHEREOF, the partigs hereto have axecuted this Agreement in duplicate and, upan signing and sealing
hereof, and gach of MEl and MKE retains one (1) copy hereof,

April 268, 2002
MEl: MATSUSHITA ELECTRIC INDUSTRIAL CO.. LTD.
1006, Oaza Kadoma, Kagdoma-shi, Osaka
President: Kunio Nakamura

MKE: MATSUSHITA KOTOBUKI ELECTRONICS INDUSTRIES, LTD.
8-1, Furujin-machi, Takamatsu-shi, Kagawa
President: Tomivasu Chiba

Explanation Concerning Share Exchange Ralio

With respect ta the share exchange scheduled for October 1, 2002, between Matsushita Kotobuki Electronics
Industries, Ltd. {the Company) ang Matsushita Electric Industrial Co., Lid, (MEI), the share exchange ratio {the Share
Exchange Ratio) was determined as follows:

® The Company requested Akihiro Watanabe, Certified Public Accountant (eurrently, Managing Director of Glabal
Corporate Advisory K.K.; hereinafter, ‘Mr. Watanabe and Global Corporate Advisory K.K. are collectively called "GCA")
for caleulation of the Share Exchange Ratio to be used as a reference far the Company in commencing negotiations with
MEI concerning the Share Exchange Ratis. GCA used such methods as adjusted net asset value method, average
market share price method and discounted cash flow method for analysis of the Company, and break-up value mathod,
average market share price method and discounted cash flow method for analysis of MES. Thereafter, upon
scomprehensive consideration of the results of all these analyses, GCA submitted a draft report on the proposed Share
Exchange Ratio to the Company.

@ Using GCA's propesal and advice as a reference, the Company held a number of negotiation sessions with MEl. As a
result, the propozal to implement a Share Exchange Ratio of 0.833 for one (0.633 shares of ME! 10 be issued in



exchange for one share of the Company) was submitted to each company’s Board of Directors’ meeting on January 10,
2002. The Board of Directors of the Company approved the Share Exchange Ratio and concluded a Mamorandurn of
Understanding (MOU) with MEI. setting forth the Share Exchange Ratio, on the same day. The MOU provides, among
other things, that this share exchange is independent and separate from, and shall not be affected in any way by, other
share exchanges that may be implementad between MEI and companies other than the Company, and that, in the
event any material changes arise in the conditions of assets or business cperations of MEI or the Company, the parties
may terminate the MOU upon mutual consultation.

(@ On the same day, the Company made a public announcement (the Press Release) reporting the fact that it entared into
the MOU and the contents thereof, along with other material facts related to this share exchange. The Press Release
states, among other things, that MEl would implement repurchase of its own shares from the market, pursuant to
Paragraph 4 of Article 3 of supplementary rules to the Commercial Code, as amended in 2001, with the intent of
possibly using the shares so repurchased to substitute a part of the new shares of ME! to be delivered at the time of the
share exchange, and that MEI woulg issue unsscured bonds in an aggregate principal amount not exceeding 300
billion yen for the purpose of raising funds for future business developmant.

@ Subsequent to the Press Release, the Company conflrmed with GCA that there was no inconsistency between the
assumptions an which GCA’s calculation of the Share Exchange Ratio is based and the contents of the Press Release,
ana that the Share Exchange Ratio of 0.833 MEI shares for each share of the Company fell within the range that GCA
analyzed as reasonabie from the Company's sharsholders’ financial point of view.

® In April 2002, the Company. preceding the signing of the Share Exchange Agreement with MEI, requested GCA to re-
asses the reasonableress of the Share Exchange Ratlo determined on January 10, 2002. At this request, GCA updated
its analysis on the equity value of both the Company and ME| based on the information additionally obtained, and
thereupon reported to the Board of Directors of the Company that, as of April 26, 2002, the Share Exchange Ratio of
0.833 MEI shares for each share of the Company fell within the range that GCA analyzed as reasonable from the
Company's shareholders’ financial point of view,

Upon receint of this report, the Company subsequently obtained approval at the mesting of its Board of Directors held
on the same day, and entered into the Share Exchange Agreement, setting forth the Share Exchange Ratio thersin,

@ The Company has also confirmed that MEI obtained a report from its financial advisor to the effect that the Share
Exchange Ratio provided in the Share Exchange Agreement is fair and reasonable.



[Report from Global Corporate Advisory K.K.]

[Translation - Japansse original version shall prevail]

Apfil 26, 2002
To: The Board of Directors
Matsushita Kotabuki Elsctronics Industries, Ltd.

Anaglysis of the Share Exghange Ratio

Matsushita Katobuki Electronics Industries, Ltd. ("MKE") requested Akihire Watanabe, C.P.A. (presently Managing
Director of Global Corporate Advisory K.K.; together with Akihiro Watanabe, C.P.A., and Global Corporate Advisory
K K. referred to as "GCA™) to analyzg, as a financial advisor, the rgasonableness of the share exchange ratic stated in
the memorandum of understanding (the "MOU") dated January 10, 2002 and executed with Matsushita Electric
Industrial Co., Ltd. (the "Parent Company” or “MEI"), from MKE shareholders’ financial point of view, prior to the
axacution of share exchange agreement (the "Agreement’). The MOU states, among other things, that MKE and the
Parent Company agree to consummate a share exchange (the “Share Exchange”) in which ME| shall bacome the
100% parent company of MKE, and that each share of common stock of MKE shall be exchanged for 0.833 shares of
MEI common stock {the "Share Exchange Ratio”).

Prior to the execution of the MO, GCA analyzed on the share exchange ratio which GCA considered reasonable
from MKE shareholders' financial point of view, and reported the result of the analyses to the Board of Directors of MKE
on Dacember 25, 2001, In making the report, GCA analyzed the enterprise values as going concern basis and the fair
market values of the equity value per ghare, utilizing Adjusted Net Asset Value Mathod, Average Market Share Price
Method, and Discounted Cash Flow Method for the valuation of MKE, and Break-up Valus Method, Average Market
Shara Price Method, and Discounted Cash Flow Methed for MEL. Thereafter, upon comprehensive consideration of the
results of all these analyses, GCA reported the range of the share exchange ratio to MKE.

In preparation of the report, GCA performed te following procedures and analyses on both MKE and the Parent

Company:

(1) Analysis of the annual securities reports for the last three financial years, the last semi-annual securities reports,
and other informatien concerning business and fimancia) conditions of both MKE and the Parent Company up o
mid-December 2007,

(2) Analysis of the financial staternents, business plans, and other information on business and financial conoiticns of
both MKE and the Parent Company;

{3) Review of projected financial information, including profit and 16as for both MKE and the Parent Company;

(4) Interviews with the management of both MKE and the Parent Company concerning their business operations,
assets, financial conditions and outlook;

(5) Analysis of publicly available information on market and economic conditions in which both MKE and the Parent
Company are opsrating;

(6) Analysis of the market share prices and trading volumes of the shares of both MKE and the Parent Company; and

{7) Other investigations, inguiries, and analyses that GCA deemed necessary and appropriate,

After the execution by MKE of the MOU. GCA performed the following proceduras and analyses regarding both
MKE and the Parent Company:
(1) Review of the MOLU) executed on January 10, 2002,
(2) Review of the press release dated January 10, 2002 (the “Press Release”);

]




(3) Review of the business foraecasts announced since January 11, 2002 up to the date hergof:

(4) Interviews with the management of both MKE and MEI concerning business operations, assets and financial
conditions, outlook and the likely effact of the revision of their business farecast; and

(5) Other investigations, inquiries, and analyses that GCA deemed necessary and appropriate,

Furthermore, GCA conducted the following in praparation of this letter;

(1) Review of press releases made by MKE or the Parent Company since January 11, 2002;

(?) Review of copies of the letters dated April 28, 2002 issued by MKE and the Parent Company to GCA or the financizl
advisor of the Parent Company, as appropriate, conceraing any anticipated events up to the date of the Share
Exchange (October 1, 2002); and

(3) Other invastigations, inquiries, and analyses that GCA deemed necessary and appropriate.

Within the scope of these processes and analyses and under the assumptions and the restrictions expressed
herein, GCA has confirmed that, as of the date hereof, the share exchange ratio of 0.833 ME! shares for each MKE
share stated in the draft of the Agreement, fell within the range that GCA analyzed as reasonable from MKE
shareholders' financial point of view.

THEVERNARAAIT N YT R AR RN

This letter was prepared by GCA, based on financial information provided to it or that was publicly available under
the assumption that the information is accurate and, moreover, complate. GCA has not verified any of the information
independently. Accordingly, GCA accepts no responsibility for the accuracy nor completeness of the information used.
Additionally, GCA has prepared this letter on tha assumption that the financial forecasts and business plans provided
by MKE and the Parent Company have been confirmed accurate by MKE and the Parent Company and are on the best
judgment and expressed expectations of the exgcutive management of MKE and the Parent Company. GCA has not
performed a physical investigation of the property, equipment, etc. of MKE or the Parent Company, and GCA has not
propared an independent appraisal of individual assets or debt of MKE or the Parent Company, nor has GCA received
any such appraisal report from MKE or the Parent Campany. In addition, GCA has prepared this letter under the
assumption of the legal and valid execution of the Share Exchange as described in the MOU or the Press Relsase, and
the tax implications of the Share Exchange to be materialized as planned. Since conditions may change subsequant to
the date of this letter, the conclusions of this letter may accordingly change, and thig lstter is current as of the date of
this letter and GCA does not intend to make, assert, nor accept any responsibility for corrections, changes, or
supplements,

This letter was prepared for the sole purpose of sarving as a reference for MKE's Board of Directors in assessing
the reasonableness of the Share Exchange Ratio in connection with the execution of the Agreement with the Parent
Company. However, GCA recognizes that this lefter may be disclosed to MKE's shareholders as a refergnce
considered by MKE's Board of Directors in assessing the reasonableness of the Share Exchange Ratio. This letter is
not an opinion as to the managerial judgment made by MKE's Board of Directors, Thig letter is not a solicitation or
recommendation 10 MKE's shareholders {o exercise votes in any particular manner regarding the Share Exchange.
Concurrently, this letter is not a forecast of future share prices or enterprige values of MKE nor the Parent Company.

Global Corporate Advisory K.K.
Akihiro Watanabe, Managing Director




1. The balance sheet and statement of operations of the Company are as follows:

Balance Sheet
March 31. 2002
Assgets (in millions of yen)
CUPTBNAL BB ERTE vttt it et LI b 4o S H L b aa b snes e 04214 RO P BB s baem oe s em o0 e0 1L PSR A aa et st em e neat U T AR 130'482
CASN BN AEPOKILS tr110-wereerrrsess oo ar81ae 1 st 2218800018001 e 515 AR b 1508018 A8 s 5008 22800
GIOUD (BPOSIIS 1istreeeeerceressesmesiest st 1 seteosessesser e84 1048 s 832158 86,909
TrOGE ACCOUNLS FEGEIVEADID it cemie et e en a1 ae et sem 245 b0 bos b ses e b ses o SR PSSR AR b ch s st mes s as BN AR bbb e ssebabon st s0Re R4S 34,495
IMATKBLADIE SEOUIIHIBE v rrrrorimeittiasste et et cente sy i s rs e RS b b o555 RE A48 o8 R R PRebrsansemssnneee0 7412
FINiShad QOOMS BNE MMIGICNANEISE «rrvrrerri e enitrtasis s sssiassissssmassar s 1811818880481 B e 4117
Work in process, raw materials and SUPPHES v st ceecemssssssessssnpssisss it sssnsssssesssesssgsisssiaosens s 10,684
RO, TECEIVADIBE v ieeieece it eve e vt stab01 et s s st b4t Rt B4 oot 225 e0 AR et st e E 4R B ob et emsanb e b 2 e 2Pt s s s 7,998
DBpOsits Paid e,
Advance payments - e [PTUpR NPT
Deferred hedge lossas -
Allowance for doubtful recervables

Fi’ad assets e L R T e L L e L T T e e T 46 940
Tangible fixed assets Sm—————— 46,990
Buildings o

Struc‘rures . e e e eanans 675 ‘

Machinery and equment T OO , e gt 7,127
Vahigleg it e e e Y AY 4t ottt e eme et ep et A AN m e e nanrsren 20
Tools, furniture and fixtures ...

CONSIUCTION I PROMIBES < eevervversestsasieneseeeeeeeeessresissiatssessissseeeessesaseessscr 8141 beb st 1e8 502508 a4 E SRR Rt b e e 1718

g =TT o1 =T L T T R T ST R s 2,812
T g P S 1.989
SOHWEAIE -ceeirereerimrrrmnestic oensnnsensisssssesiae s 1643 A as e asss ot 08 0050011 1O d bbbt or8se 4817 UR RS et B abe et s ms e 2o 500 (AR s aesbnsn b m et 2o R 0 1R .
FRAGIHHTY LY FIGIILS - ererrertsitteesteassseses o101 1087000 48R0 TR R

investmants and other asssts - . -
INVESITIENT BECUIIHIES ovoveveereeereeees 11 estirtas s mssens e ce s ser e bt rarssen em s e ta1 48RS S s som e AR R AR a b5 s A RRAP AT b 2.981
INVESIMENES (M SUDSIGHAMES 1ottermeerrereereresiesrmmartassiescres i esesseeseeerionrababiastis s esses s sess st 408181t b b e sar 1o sep b AIATR (181t smengessereesd 1003
Long-term depos'rrs paid -
Long-term loans -
Allowance for doubtfu| recewaues ........................................ (a)

TR BEBBUE - R ettt RDT A28

(Nates) 1. In accordance with Japanete Commercial Coda ragulations, all amounts less than ¥1 million have been amitied,

2, "Group deposits” are deposits with Panasonic Finance (Japan) Co., Lid,, a whally-gwned subsldiary of Matsushita Elactric Industrial
Co., Lid,, for the purpoze of cenlralization and effective uss of funds of Matsushita Group companies,

3. Shortstarm raceivables (ram Parent COMDAMNY =« w1l Hibti et o I s e 12 A bbb et sas e s p s e -¥17,980 million
Short-term payablas to parent company ¥ 4,254 milign
Short-tarm receivables from subsidiaries -« W12, 791 million
Long-term recelvables from subsidlaries - --¥ 2,698 milion
Shart-term payables to subsidlaries - -oi¥ 1,420 million

4. Accumulated depraciation Of 1angiBIe fixd @SOS < e st e e e ¥99,140 million

S. Leased asssts (compuiers, atc.) are not Includad in lhe above "Fixed aszats,”




March 31 2002

Llabilities (in millions of yen)

Current llabllitles . evevreee e Ut oot r 1 L HE et snbansaes sreren el LS baeeneemeiengon e PR bR eteee s s et e raees 60,006
Trade accounts payable . 16,636
Other payables 606
Accrued expenses ettt 21,463
Advance recipts i e f b s e e a RIS r b aen em et et o8 U BBR LA E S b s2 et eE o5 RO RUR BB h e nrea noe ene e 11U $H04 Ha e et emreme R E s oS H RO n e 28
Deposits racaived - -eememne, 6,822
Employees’ deposits i 3,804
Foreign exchange contracts s . 29
Resgerve for honuses e 3,006
Reserve for service maintenance 7.581

Long-term HabliIes ittt P YU T O TOUROPRPMTO 8,021
Deferred tax aDIlilI@S - . 288
Employee retirement and savarance Denafitg «mam 7733

B L e | o LT R SRR RO -1 X 1 .y 4

Shareholders’ Equity
CAPIEAE GLOCK oot et L st s asaats SRR —— 7,907
Statutary resarves 27,491
Capital reserva - 25,515
Legal reserve ... 1,976
RELBINBE ATIMIIGS «irtrvrerereerret e st eI ARG RRY R 80818 RE B 123,650
RBserve for 10SS@S IN fOreign iNVESIMEALE ittt csmmeore oo syt b1 s s Rt 81
Reserve for dividends - wonummienn e esrs e e e et eI Abe bt st eeeomn s eEey Ry R Rt assansere st eS8 PO RN aebeeer e 10,000
Contingency reserve R4t AR BR8P R s v 178,050
Unappropriated deficit at end of period - - (64,460)
[Net income (logs) for period o " S e (66,175))]
Unreallzed holding gains of avallable-for-gale securities, etc ----------------------------------------- 369
TIOABURY SEOCK - orim oot 00100103 R AR AR VR 1 AARRA B0 ARS8 BB R (23)
Total shareholdars’ equ]tv ..................................................................................................................................................................... - 159,395

Total liabllitles and shareholdars’ equity i e e SR T G2

(Notes) 6. Major fareign currency aaasts and Inamlmes

(ash angd depasits - ¥3,177 milllon (US$23,845 thousand)
Trade accounts recenvable ----- ¥7,774 million (US$58,346 thousand)
OWar raRBIvADIBSE < rvrriere ittty ¥4,666 million (US$35,017 thousand)

IETITTTI NP

Invesimeant sacyrities -«
Investments In subgidiarieg -

- ¥ 626 million (US$ 4,703 thousand)
o ¥5,942 million {US$39,646 thousand)
¥6,107 million (8§ 80,120 thousand)
Long-term logng e - ¥1,988 minion (US$15,000 thousand)
Trada agcounts payable s - ¥§,224 million (US$46,711 thougsand)
7. Of Ina nat assets. the amoynt restriclad fram appropnabnn 10 dividends under Article 290, Paragraph 1, ltem 6 of the Japanese
Commercig! Code is ¥369 million.
8. Net inggme (loss) per share far the periad (April 1, 2001 1o March 31, 2002) «ersreesrrereamsimten s it (418.48) yen




Statement of Operations

Racurring Prolit & Loss _ from Aprit 1, 2001 to March 31, 2002
Operating income and expenses {in millions of yen)
INBE SAIBSE ttrevrrerrrerrmt e st i b em et et b e aa st s LBV a e et 0E B b a (221 san e 4o ASE P S DL bae st sasemtne e ettt PE e 81O b n s sennssenren 200,061
L7 T ] o) BT e S P T OO PR PO PRI (190'898)
Selling, general and agMiNBIFALIVE BXDENSES e sisisriisisisses s crssssen s bebececssssssseestsats b smmeers e rrss (15,297)
Operaling profit (loss) (6,134)
Non-operating incoms and expenses
Non.operaﬂng TITCOMTIR 1rtttetire e et b1 LS PR LT e s s m e m s oo LY U Y bbbt h e TR0 PR bbb e e eban e b0 RS “
Interest aNa GIVILEINT INCOMIE e 118ttt e s sesa e P S b ha s emrms s en a0 G b 968
Other .................................................................................................................................................................................... 536
Non-operating expenses
Interest expense {(361)
DU 1100 r et er e e 0 bbbt a2 82 R Bk s s 844U 818 RSB EE N b cn b s s S B RO bbb s - (964)
RECUITING PrOfit (JOSE) - reeet ottt b A A AR AR oo W
Non-Recurring Profit & Loss
Non-recurring profit
Profit on SA18 Of fIX@H ASGEIG - vttt 01 et a R b sa e o8O ERIERa et ne e 105
Profit on sale of iINVESIMENT SBEUMTIBE vttt s e e srss s s e st . 522
Reversal of allowance for doubtful TeCeIVADIES st bt sty 103
Non-recurring loss
Loss on sale and ratirement of fixed assets . (84)
Loss on valuation of iNVEBIMENT SOGUIILIES - it srhsn bt s s s (384)
Loss on business PEIBUTUGLUILIIG oot 100 R o AR 8 R s R (26,094)

Income (]oss) BEfOre INCOMIE TAXBE it e e bbbt oo o s R b sermc st (31,790)
Provision for income taxes

(LTI v 404+t sere e840 D 1 5 4848 4 5 R e e s (1.033)

DIBIQITEU rvrreerrereerretses oot bbbt LR B b8 AR RR 12 1D Ao (33,352)
Net income (lo88) - e b un s s e e R R4 sa e RS e R AR R bt e b (66,175)
Unapproprigted retained earnings brought forward from the previous period i anin 2,782
JAEFIM QHVICENE vt s bt e bt B et s st b eatenre ey b ar b e secaon) . (1’067)
Unapproprizted dafiGit at @nd Of REAOM i i s sib1es s 1 s bbb (64,460)

(Notes) 1. Amounts lass then ¥1 mrlllon have been omlned

2. Sales to parent company - e ¥107,628 millian
Purehasas from parant cumpany .................................................................................. ¥ 18,350 million
Transactions with parent cornpany olher than safaa and purchases - 1,241 miflion
Sales to subsidiarieg - wea¥ 23,081 million
Purctasea from subsmhanes -------------------------------------- -¥ 10,326 millon
Transactions with aubsidiarias other han sales and purchasaes ¥ 2,004 million

3. LoSs on businese restructuring In the amount of ¥26,094 million Includes expenses incurred from 1he reorganization/
Intagration of manufacturing ynits and employment restructuring programs. The meln contents are as follows:

x

(1) IMRBIMOAL IDSEEE OF IXEQ ASEBLE rrerrrs-rrroeersor s b b reon s sae et 8 s et reeenteemre et et a1 2R T e romes e e sas e ¥ 9,789 million
(Including non-recurring depreciation)
(2) Agsistance axpenszes relalad to the acquisilion of subsidlaries o eeneon R IR S +¥ 7,650 million

(3) Addilional retrement allowances under tha special retromenl program and Spacial Life Plan Assistance Program expenses - ¥ 5,823 milllon
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Summary of Signlicant Aceounting Pollcles
1. Valuation methed of invenlortas:

Finished goods, werk in process - S e e T LI ITTT T IR Valuation at cost, ratail method

Merchandise, raw matorlals, suppllgg - s ees Valugtion at €ost, with cost datermined by last purchase prico method
2. Valuation method &f securities:

Investmants in subsidlaries and afflllatas -, Valuation al cost, with cost datermined by tha moving average method

Other securities
Itemg with a market value: market valuation mathad based on year-end closing market price, &ic. (The difference, net of tax, between
acquigition cost and camying markal value of other securities Is reported a3 a saparale compenent of shareholgers' equily. The cast
of othar secyrities sold i compuled bazed on the maving average method.)
ltems with no markel value: valyation at cost, with cost determined by the maving average mathod

. DOIIVELIVDE t+11t0eesrarrmiem i s bbb et re o r U1 1o e a4 e 14U bd s ses ot a o0 h3 008 1O LA b s me e e A0 R ekt nas e - Market valuation method
4, Mathod of depreciation ang amortiztion of fixed assels:
Tangible fixed assets Declining-balante mathod
Intangible lixed agsets Straight-ine method

5. Aecrual for employes retirement and saverance benefits:
Liabilitiss incurred for the provislon of employee retlrement and severance benefits are stated based on the projected benealit
obligation and pengien fund assats at the year-end.
The traneition obligation amounting 1o ¥2,167 milllon recognized at ine adoption of new accounting standards is baing amortized on a
straight:lina basig over 15 years.
Prior service llabilities are amortized on a straight-ing basis over a fixed period (17 years) wilhin the average years of remalning service
of employess at the tme suth prior service liabilities grose.
The actvarlal gains and losses are amortized on a slraight-line basis starting frem the subsequent fiseal perigd, over a lixed period
(17 yerrs) within the average years of remaining service of employees at tha time such acturial gains and losess arpse,

€. Method of tranglation of assets and Habliities in forgign currencies into Japanase yen:
Recslvablez and payables in foreign currancies are translated into yen at year-eng rates. Dilfarences from transaction rates are
entered as gaing or 10ss6s.

7. Leages:
Financial leases other than thosa in which t can be recognized that ownership rights are transferred lo the lessee are veated as
operating leases for acgounting purposes.

8, Basls of hadge accounting:
Hedge accounting Is calculated uging the deferrad hedge method.
Lesses and gains from foreign currancies set forth in “Foreign exchange contracts” are calculated uging the allocation methed.,

9. Consumption !ax, etg. ara excluded from all itame in the stalemant of operations,

Additional informallon

1, Reserva for bonuses;
Forecast expanses related to the payment of emplayee bonuses, which were previcusly reported as accruad expenses, are reported as
“Fasarve for bonuses” from the end of this perlod pursuant to the Research Center Review information Ne.15 "Concerning Financial
Statement Titles to Be Used for Accruad Bonuges for Employees,” published by the Japanese Instilute of Certified Public Accountants
(JICPA) on Felruary 14, 2001, The “Reserve lor bonuses” at the end of the pravious period amountad to ¥3,314 million.

2. Treasury stock:
Treasury stock, previpusly accounled for In currant asesls, i3 now Ineluded at the bottem of “Shareholders’ Equity" from Lhis liscal period,
due to revislons to the reguiatians concerning financial dacuments.




2. The balance sheet and staternent of opserations of Matsushita Electric Industrial Co., Ltd. are as follows:

Balance Sheet

Mareh 31, 2002

Assets (in millions of yen)
current assats oo i b ] 759,207
Cash and deposits ~s 736,022
Trada notes receivable . 24,515
Trade accounts rECEiVable .......................................................................................................................................................... e 545]1 19
MAKEIADID SOOURITIEE +rrrr st ettt 160ttt am e T B s a5 PR UL DA bt o001 MR b a0 2,973
DT TREEIVADIDE - rereerrrerr a1t he ettt s e SRS BB o124 0 LD st s RS M 87,220
Advance payments s, E b beaiearees seme e SO b om0 OER D e s a1 en AR BR N Re e tar e RO b 14,020
Short=term 10ans »»uwoe . R e T AR eSS SRy NS R e n e et et 21,259
(B = 1 R e A oo = 1 R T T e T ST T TR T T PR T W TTT NI R TR e 127'453
Allowance fOr GoubHUl TECEIVADIEE it T s e e e S e . (4-430)
Finighed goods, merchandise and semi- finished goods .................................................................................................. we 111,650
Raw materials, supplies and work in process 88,755
OthEE CUITEINT BBREES e rentrerinetieerimm st s cnss e rrss i iab s e st se 1 48R E R b et o118 HE R 1m0 PRk e e sen s sb SRR 4576
e I 1 - T T BT PR e T TS SR TP I e 2 306?_5_4_
Tangib]a FIXO BEGELG vttt et e IR a0 DA s 44800 R b e 0SB e 465,202
Buudings ........................................................................................... heateebrensronbosionmrenntEn 11 s et bonsoncosnnnsans hetiY (BEICENSbiesobsienbesennimsgssbtENIsds0estom 187v742
SATUGIUPEE  +resetts11mmsmmteamcesssoess ot ot i sa s s LB 18216825188 E 0o SRR AR 2 T PR A Y b 82 S0 8,060
Mach]nery and equ]pment ................................................................................................................................................................. 160‘970
VERICIEE  «rrersersrorierisastersossss s e sm o s AL et R 208500 b £ AtV AR b et om0 . 148
TOO'S‘ FUTIAUPE NG fIXIUIEE = eee e rtr e IR L s R eSS LB s R emmereenem 20’335
12 Yo Oy O O P OO OSSP P T OSSP PP PSSP RPR IO 67518
Construction in 24T =TT T 20,426
|ntang|b|es O U . eerrer e ST 301468
Patent and tradema(k nghts = 4,000
Seftware - st - =+ 17,551
ac“ﬂy \_mmy and other r|ghts O TP T T YT T T PP ST P P O YT PTTT T ST PRI 8,817
‘nVEStmentS and other assets ................................................................................................................................................................ 2,311 ’093
Investment securities -~ weemnane - 595 885
INVESIMENTR IN SUDSITIAIMIEE - rrrovirererirrerere s e e a0 0100 e aan et O BA R 0 RS om0 0 SRR e 1,361,915
Investments In equity, other than capital 8tOCk e mmcmnrees o 29,184
Investments in equity of subsidiaries, other than capital Stogk o - 91,550
Allowancs for investment loss T P ST VR VO TOR P VS P T PP - (82.776)
Long-term deposits o [« [T e I - 18,624
DBTOITEE AKX ABGBLSG ooervrrreererreris st it sier st g 1R nas e 8 TR e as 0o BRI oo oo AR ban st 286 276
Tota| ABEELY oot YOO P O PP A P PP IS TOPP PR P IN TS 5,565 972
(Notes) 1. In accardance with Japanese Commerelal Code regulatlons aN amoums Iess than ¥1 m:llion have bBen ommed
2_Short-term raceivables from subsidiarigs - —ee ¥ 288,640 million
Long-term receivablcs from gubsldiaries - ¥ 10,442 million
Short-term payables to subgidiaries - ¥ Q88,747 milion
Long-term payables o SUbSIdIaries i ¥ 1,082 miltion

3, Accurnulated depraciation of tangibla hxed BAGHLE wrreristrer s b s ¥1,377 G616 million
4. Leased assals (computers, ete ) are not Included in lhe atove leed as8sls,
S, Major lorgign currency aseets and liadlliligs:

Investmenls in aubsiclarles US$6,210,887 thoysang (¥832,452 mlillon)

" RM 1,364,034 thousand (¥ §2,702 million)

. Stge 205,174 thousand (¥ 47,062 millien)

" ) S8 210,941 thousand (¥ 16,661 milllon)

” NT$5,045,691 lhousand (¥ 22,084 millign)
Invasiments in eqully of subsidiaries,

other than capital stock Euro 155,003 thousand (¥ 21,115 milllon)

Bongs US$ 1,000,000 thousang (¥125,267 million)
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Mareh 31, 2002

Liabilities (in millions of yen)

GUITEAT HBBDHRIGE et it s b3 s e e SR BRE A b s st AR b s nm b bm e e s 1,395,272
TTAAE NOTEE DRYADIE - orreerserst e B AR R e 15,998
Trade accounts payabte . - 414,287
Other payables - - 14,445
ACCTUBT EXPDEMASES v reererstustrse et o s rassns 4011 AR LS SRS e 247 087
Reserve for bonuses .- e R PR B b ek R b 54,828
ACCIUEH INCOMB TAXES trrervrrrmseerr sttt bbb b b o 620
Advance receipts ... 23,258
DRPOSHE FOCEIVEE 1oistsutrieremsesssoese st isessees im0 4 b inse e 3Rt - 318814
Short-term borrowingg PR bt aetre et LB e emae R e eR s A1) SN e bl aaaaa s et e s n e nh A M Bt em A b el e e e ee et AN U bl ae pos s 51‘600
Emp[oyggs' depOSitS ...................... Vetreesresrennie e e P L E NI e ke asr s esseeaeesene s ae e 1T TN A ONIs s esma s e e s s v me a0 180 ha s seneu s e vt eer 41 R00 8RN e e mns shanreeent e eeLILE 78,696
DODOSITS frOM QUSTOMIBIE - rrvttsriassers im0t 0L AL £ 08 R bt £ b0 0 10,322
Bonds (to be redesmad within 1 year) 125,267
RESEIVE fO7 WAITANTY COBEE «iniinimierecas e cs st 0100t o bbb s e b b s . 15,471
Reserve fOr S8les PrOMOLON o it e s e st ot st e 19,221

T LY L1 —— SRR -3 1 & 1Y |
[0 3 T LT TP OO T T T O PO U PO P T PO PO P PO PO FO OSSP TR TR 300,000
Convertible bongs i

. R B b sn st OIS b rae sttt st sseens ey SPRVIEIRIN - ¥ i 7.7.}
Long.tgrm depogits FECOIVA ittt ettt b e e (SRR
Employee retirement and severance bensfits

Shareholders Equnty

Capital stock - -

Statutory raserves -
Capital reserve -

Legai FRSETVIR -+t irtteteunasenes eenmes s (0011 b b snmae e b 144400 1L EE 1m0 4200000 011 v oA DRt
Retalned earnlngs ......................................................................................................... P P TG ORI PPN 1'951 '308
Reserve for advanced depreciation ............................................................................................................................................... 2,822
RESEIVE TOF QIVIGBMES - -vrrririrmttissssieciceecenicesie et e sese s s oms R8s b3 o st 4242105 ARt RE AR PRt et b e ba b3 89,000
Contingency regerve . - 1,962,000
Unappropriated deflcrt at end of penod ....................................................................................................................................... - {102,513)
[Netincome (1088) for PBriod i -~ (132,410)]
Unrealized holding gains of available-for-sale securitles, 1, i - 31,377
TrEABUNY STOGK i e s s s . (92 184)
Total SharelOlderE’ @QUIY o i e bt PR e b .- 2,563,374
Total liabjiitles and sharaholders’ BQUITY it st s 2L5.6§L9.7_g
(NOlBE) 6. Discourited export blils of BXCRANGE oot thrre bt b LB e T s e ¥ 218 million
7. GRUBPANIEES - rveereeees cr 10111 soaaiissase e S s e S0 Bt o0 e A0t eSS RR0 0 1D (9HA DL b s me b s S O U1 ¥ 1,659 million

Credit arrangements supported by keepwsll agreements with overaeag subsidiaripg - USE137.828 thousand (¥18,338 million)
8. Dividend restrictions:
Of the total net assels. the amount restricted from appropriation to dlvidends under Article 2080, Paragraph 1 of the Japancse
Commerclal Code is ¥41,377 million.
9. Net income (loss) per shere for tha period (from April 1. 2001 to March 31, 2002) «cremrrermistirimtasientens sttt onee {63.79) yen
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Statement of Operations

Recurring Profit & Loss from April 1. 2001 to March 31, 2002
Operating income and expenses (in millions of yen)

Net 5ales - o R - v 3,900,790

COBL OF SAIRE 1100t rrrmecermretm i b st e bbb e LS4R8 2P AP b e T {3,344,354)

Se”jng' general and adMINISIFALIVE EXPEMEES r e i be s Lt 87 Erbeenron (649389)
OPBTALING DLOFIE (JGE) 1rrsvvererers st 1045205051008 5 0 AR e 10 - (92,952)

Non-operating income and expsenses
Non-operating income

IN1Erast AN AIVICENT IMEOME - rrrr1trstrueuserins s irmssramsbaasssssisms o o8 1R b eatss 81 4581 sh a8 b ot 79,522
OUNBE et R b s e e et 1R eSS0 b b s aa om0 et reaen s 20,870
Non-operating expenses
a1 (ol e T g R T e PR I TS AN YA RO TNRRN (24.267)
DRIBE ot s1stnecero e er s et e st ee AR ke oo PR R 08 e €220 o o1 DB RE s ems s e e e R A HE 4Lt smn e mrrasa R R en . (35,652)
Recurring profit (1088) - € e amasa et B e s £ SRSTABRAFA e At enes s r St TR ren e sennntes (42,480)

Non-recurring Profit & Logs
Non-recurring profit
Profit on sale of tangibIe fiXed BSEEEG 1w it s e e b 3,381
Non-recurring loss
LOSS ON DUSINESS FESITUBIUNING «rerietiasrmmnssss st sitisis e iseessessssiests etsitiossessssessssmssrassmmssesassansensserssnnnns {1 30,572)

LOSS ON VAIUAHON Of INVESIMIENT SECUMHIES we.reimevoeer e eesiessibtseeeesseers seeee s ssssbstais et essesessseest a5 e 18 b enrses s st (81,523)
L0o8S on salg Of iNVEStMIBNT SECULHIES s mimmiits s bt st RO e s en g b (3.001)
Income (Ioss) DETOTE INGOMIO TAXEE e ecovrvrimiiitie e emeeessrmmars skt a e ns et oo re 10U s b b sas s ha an s e o0 S TRV VP4t s eb s abe st OO AR IR0 (254,197)

Provision for income taxes

Current - (240)

Doaforrad v emermserions EYba et ne e e TR S YA RS ee e e e eSS 0 g4 ses e R eSS RRRARY AR b o521 e 1P OB F A b mannt ee AR E e ag T SE1 A BRm e et 122,026
INET INGOMIG (IOSE) .-vrrcrovramrurtumsiusrimsiereiee s b sesss ssessessssss 8081814502 AR e o180 B 22 A AR 20 (132,410)
Unappropriated retained earnings brought forward from the previous period - 4269

INEOTIM CHIVICIBIIGL om0 b ot st 2108 B Rt s e o RO OB RS reene e 1 RO ey (12,994}
Unappropriated deficit at @nd OF PEFIDE - it e it s b s er e (102,513)

(Notas) 1. Amounts less than ¥1 millicn havs been omitied.
2. S0I0% t0 BUDSIOIAMAE  creereirmrr im0 1o A b s e L LU ese e et s esabsn s a0y B IAOR e s mm e s en b 02 RS VOA VR b mnimnss ¥2'003I495 milllon
Purchases rom Subsigianas wenvi i .- ¥2.069,497 million
Turnover with subsidiarles other than sales and purchazes . ¥ 46,694 milion
3. Loss on buslness restructurlng includes one-lima expenses assocrated wurh the Implemantamn of employment resrruclunng initiatives
such as the Special Life Plan Assistance Program as well es the restructuring of gperating and distribution divigions in Japan.
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Summary of Significant Accsunting Policies
1. Veluation method of Inventeries:

Finished goods, semi-finished QoOds, work iN RIOGESS v iemnems e e nrssrssisasine. - Lower of cost (average) or market

Merchandise, raw materials, BURPIRSE et Lcwar of cos( determlnaa by Iast purghase price method, or market
2. Valuation method of securities:

investments in gubsidlarles and alfiliates -w-urcr. [TITRRE Valuation at cost, with cost determined by the moving average methed

Qther sacuritiss

lterns with a market valus: market valuaticn method based on year-end closing market prics, elc. (The difference, net of tax, batween
acquisition cost and carrying markel value of other securltles is reported ag a geparate componant of sharsholders’ squity. The cost
of oiher securitios sold is computed based on the moving average method.)
llems with no market value: valuation at cost, with cost determined by the moving average mathod
DAFIVARLIVEE 1rurmcanemisiiciiaciree s e sinesairaseeen VROV PORFPRU PPN T TYTTTTT T YTV OO Market valuation method
3, Method of depreciation ot 1angible fixed assets:
A reasonable number of years of ugsful life Is determinad lor ditferent classes of fixed assets 10 reflect the effects of technical
innovation an equipment obsclescance (typically reducing tho legally stpulated figure for years of useful iife by around 20-30%).
Depracialion is caloulated using tho declining balance method,
4. Method of amart/zation of intangible assets:
With regard to the software utad in the Company, amorlization is computed on (he stralghl-line mathad based on the (ogical, uselul
pariod ol time. Other Intanglble assets are computed on the straight-line method based on standards identieal to the method
prescribad by corporate tax law.
5. Acgrual for reserve for loas on investments:
toss on investments of affiiated companies in Japan and overseas is astimated according to Company regulationz and teking into
consideration the linancial condition of the companies,
6. Accrual for employes relirsment and severance banefits:
Liabilities incurred for the provision of employee retiremenlt and severance bengfits are stated based an the projacied beneflt
obligation and pengion fund assets at tha year-end. The fransition obligation amounting to 42,077 million recognized at Lne adoption
of new accounting standards is Heing amortized on a siraight-line basis over 15 years.
The actuarial gains and kosses are amortized on a atraight-ine basls starting Irom Lhe subsequent flscal pariod, baged on the sverage
years of raraining servige of employees al Iha time such acturial gains and lossas arose.
7. Leazes:
Financial leases other than those In which it can be recognized that ownership rights ere transferred to the lessee are tealed 88
operating leasas for accounting pUrposes.
8. Basig of hedge accounting:
The Company applies defortal hedge accounting as defined in the accounling standards for financial instruments to iz foreign
exchange contracts, currency optlons and commedity Iulures trading. Forelgn exehangs forward contracts are accountad fer using the
allocation mathod.
9. Consumplion 1ax, etc. are axcluded from all kems in the stalement of operations.

Additional Intormation
Changa In transaction price:
With regpect to sales transactions in the congumer products area in Japan, the Campany changed the transaction price to more accuratsly
reflect the actual conditon of the market, with the objgctive of reallzing managarnant that can respend quickly and properly to changes in
the market Lo attain eusterner sgtisfaction. The now price is lower than the previgus one by an amount that is desmed comparable o sales
pramation expenses. This changa resulted in & decrease In net sales and eales promation expenses, 6ach by approximately ¥62.5 oillion, In
Ihls past fiscal yesr, compared (@ the case calculalad using the previcus transactlon prica. Oparating proflt is not affectad by his change.
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(Reference Material)
r .

Consolidated Balance Sheet

Marsh 31, 2002

Assets (in millions of yen)
CUPTENT ABBBESE - rrrereme et o1 0 b s sm s s R4 1 01 0 DO bbb msbes o s RS bR e s s - 227,817
Cash and deposits 31,526
Group dBpOBIIS e 86,909
Trade notes and accounts receivable 56,827

S OMT-TRIITY VB SUTIENLEE e e remsesess et at ettt HEE 01 1HE L AL 241 e e k2S00 1S PP HBE1 400 R4S S b et b e en et e s inas 7412
INVEMIOMEE troemiisii ey PRI Bse b e (s st aaesarstos srasssatesassnsense g sbeRORT 10D I LI a0t b et s e mass b mnesese s samsensianatosn 39,640
Deferrad tax assets oo 316
Deferred hedge losses 29
ONET GUITEIT BSEELE e 1101010101100 000000 trtemtne oo stee e srmc e caecesa e h e 1S 114284001 T IV L1 a2 16D eabaas ben o3 s Fomcrvasess oacsemrennn s assmeas HEPaR T 1R EAAR SRR N A TR e duats 5214
Allowance for dOUDIL TECEIVARIES i et en et e e e TSI LU se b b e b erar s an s s san s sessns b (57)
leed assets PN TR P PP ORI UL I BRI 100aB0ateanbneaneessomtanstaniarnaessisansansontnepionissason 50’036

Propeny‘ p|ant and equlpment FOUbetn thanberrr e s r e e at e e e am b aa et et PSS AR ERES OB D8RI e baat sl donaonsanca amasnsntenseanbetnensnatsnssnpar b otbEEIS b ILIN 0N eb bantheofuncnnsm 40'484

Buildings and Structuras - e, 15,737
Machinery, equipment and vehiglag =i 13,196
Land s e R NI AR AT E e b s aesaas s sat b aaaas sbonttessanssnmnissitor) 6.657
Construcﬁon in progress ..................................................................................................................................................................... 2‘649
(0] (51 SR NP IR h ettt re et e et eme S e ee s aRe e SR EY O HED L0 8B BE R4 b e D e e ne e ebed St e s RSOSSN RSB BN RSB he 2,243
|ntang]b[es ................................................................................................................................................................................................... - 3'902
INVESIMENtS AN OtNEE ASSBLG ittt A e e s R RS B e 5.343
IV SETIEIE BRCUNIHIOG s rts st st b et e e L L P B2 e s s s o4 1S PRI 4 3.691
Long-term o = e L AL R e R U PRSI bl '308
DIEFEIIEA TAX BSOS +rrsrtsmerteecesenrm ittt L1 10818 RL b s e SR SAR RO bb s S 508
Other investments and assets - 143
Allowance for doubtful recaivablag e rinmnnminni e e foreetuessnniems s e e (2)
To[a' YT o) (R LT LT T T DO O e T T O P S PO E T PIT P PP TR T POy 277'853

{Notes) 1, All amounis less than ¥1 milion have been omhtad.
2. Accumuylated depraciation of properly, plant and equipment - ¥147,790 million
3. "Group deposits* are deposilad with Panazonic Finance (Japan) Co., Lid., a wholly-owned subsidiary of Matsushita Electric Industrial
Ca., Ltd., for the purpese of centralization and eflective use of funds of Matsushita Group companies.
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March 31, 2002

Liabilities (in miliions of yen)
CUPPANT BEABDIIIEE e et e s e LB b se SRR b e R O 99,855
Trada notes and accounts payable - 35015
Short-term borrow]ngs ......................................................................................................... T PSPPI 8394
ACCIUEd INCOME LAXEE e cmmerinimsiiii s sns i T 1T P T T TP T PR T T PTIRINTON 27
Accrued o el LT I T P e R T TR 27'340
Deferrad 1ax [ADIITIESE i oot o 1 R A b bbbt s e st e 11
ROSEIVE TOI DONMUSES - rre v vteereess it bt s 1 10T e bs s en e 902U LSRRI bbb b - 3,201
ReServe fOr SBIVICE MAIMTEMENTE - sriimimicm e iracrneiercseiem s oeef s 116 ocenb o reems oo ren s et e 481004011 PAES 1B b bbb semcs s e cmnn 12,141
FOrEIGN @XCNANGE COMBAGTS o oo rerrretrmonistritrssibasas e e asissssee s sreos 641001815888 £ R SRR Bt s e 29
Other current liabilities 12,793
LONGREPINY HBDIIIEIBE «v1srererenremeseeseeeoee e e e bt 13107 4 A A RGO B R - 9,037
DIETETTEE TEX HADITIQE 1vv011010000118011eersoesereseseeres oo s 141 0119420812001 £ RSB RTR AR AR 8 R ARSI 1,065
Employee ratiramant and $everance Danefils i e s 7,935
(BOOAWIN e eovemerremre it s s s es s es s s 1y U L8180 bR 4300t b b oben b e 1440 420208140 H U ROIRE N e 0bh B e somss 23 an b e a s an s LS ES IR BHO L HORSab e o a7
Total "ab"hles ............................................................................................................................................................................................... 108'893
Minorlty T3] ) p it o T T O TSP T T B R PN F O T OO OO P TSV PP PRI DTS 1'642
Shareholders’ Equity
COMTITION BLOGK vt 1 101m1m ettt s L8082 b b s 888510 HE L AR08 Rk 81 £ AR AR B 0 7,907
Capua| surplus .......... I e 25,515
Retalned earnings - 133,519
Unreallzed holding galna of availabla-for-sale securitles, Bto. i e 369
CUMUIEHVE tFANSIAHION BAJUSIMBNTE v rrrr et A8 A P8 B 29
Treasury stock .............................................................................................................................................................................................. (23)
TOtal GHArEROIIEIR BEUITY oo o e M AR D b0 167,917
Total labillties, minority Interests and shareholders’ quity o - 277,853




Consolidated Statement of Operatjons

from April 1, 2001 to March 31, 2002
(in millions of yen)

NBE BAIRE - v errimrarsrrri s 1ttt nmcensesscs s em e emsesesses s 120114 ST EE 0§08 BEIE L4 SE08 bt nb e e se £ bt o e s e cE s o e AT Lo RO PR TSP PO PR 411,853
COBE O BAIBS v et b e bis s b e ar s s b s e Y SRR 10 10t e e smseenssesonoascnessenntss (400,945)
Selling. general and administrative exgpensges - (19,495)

Operating proﬁt (loss) ........................................... [ (3'588)
Non-operating income

INEFESt ANO CIVITENG IO = ottt L bt et e a4 P I IR R 1,137

ORI crvevreseesre oo veere e s 18 R8RS AAR R ot et 2150205111141 RR 01Ot s e 797
Non-operating expenses

interest expense (624)

(@] o1 TSN (1,000)

Recurring profit (loss) {8,278)

Non-recurring profit

Profit ON 8A10 Of fIXEEO ABERLE  tron ittt it e D 1 L1240 bbb sma e b e e sans s amsbars s 75

Profit on sale of investment securitigg - §22

Reversal of AllowWANCE fOr COUDTUI TECRIVADIES «rwrirrrrerrrermrsrrcrssan ereorsseeseessecereressbt 00601 1811381ttt s sssnsissone 139
Non-recurring loss

Loss on sale and retirement of fixgd ASSEIE v emrerenimmn P T T T PP OR PP (250)

Loss on valuation of investment securities - (384)

LOSSE ON DUBINESS PEBIIUCTUTING trrrteseceemmmineseiesrreirmsssssis e set b0 0 01 4828 s s st Rt (27,250)

trcome (I0ss) bBfore INCOME LAKES - ittt et e a1 bbb s e {35,434)

Provision for income taxes

Cun-ent ........................................................................... T T P T TR TP PP UR PR (1‘144)

DDEEEITEE  -orerrvre oeo10r0 i bLL 81 su 1 bt 80 A1 1SRN B 4838 B 2 552 R 42282 S T RTS (32,311)
Minority interests 185
NBE INCOMB (JOBE) ittt B LTI bbb R b S SRR DR e (68,7[)5)

(Notes) 1. All amounts joss than ¥1 millign have heen omited.
2. Loss on businass rastructuring in the amount of ¥27 250 millien include expensas incurred from thae reorganization / integration of oversaas
and domastic manutacturing wnitg and employment restruciuring programs. The main contents are as follows:
(1) Impairmant losses of property, plant and equipment (including non-recurting depreslation) - e ¥13,552 million
(2) Additional retirgment allowances under the spacial early retirerment program
and Spegial Life Plan ASSISTANCE PrOGIAM @XpEREES - r ettt e 110 0m 00 1010 000118ttt ¥ 8,734 million
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2. The consolidated balance sheet and statement of operations of Matsushita Electric Industrial Co., Ltd, (ME!) are as
follows. Please note the ME!'s consolidated financial statements are prepared in conformity with United States
generally accapted accounting principles.

Consolidated Balance Sheet

March 31, 2002

Assets (in millions of yen)

CUIMBNE ABBEES - ooroceremeeeriema e rmn e e L1 P10 b am £ £ b A AL PR AR LR e 0e o tme s n s 3,842,031
CASD QNG CABN EOUIVAIBMES 4501:rrer-remeereoesee e 18008180 AR e 5o s 899 769
1= 1= oo e TR et 521,333
Shori-term investments 11,848
Trade notes receivable 72,159

Trade aCCOUNIS TECEIVADIE - rremerirremrsiemmscnoniaes . 1,055,076

ANOWANCE TOr AOUBIIUT FECEIVADIBE  ttristreestivnsrmsiuseerieereerreessisussssertase s st s b1 ARV e s - (40,298)

[FIVENEOIIBE  -rrerroreieraronesstecsssctieseesoessissosseseasss ssrons s mmseenmss s et 8 SR PR L08R L0 £ Rk £ 5244004 e 2080 et 0 834,608

OO CUITENT AEGETG orererrserrerirsesisisitetes thmst st sese s e sras o801 5018 1TV 1R AR 1021 b a2 bbb an s an 20 snms s b i 487,535
NONGUITENT TRCRIVADIBE 1100011110001t erisnrctasenisassesssssemn st crmssoes e 11118210110 IB R s e b8 R S PR RO 316,230

INVESIMENTS AN GUVANCEG - wrereerrrerrerssssriersimmnivssimsss sttt bsessos s ssississsss s sssssssesssssssseemmmmsnsnsssnsseees 19000 401

Proparty, plant and equ]pment ............................................................................................................................................................. 1,440,271
221,823
- 1,314,122

IMBCRINEIY ARG UIPITIGNT #1012 e e A 050 -~ 3,148,408
COnsu—uctlon 'n progress ..................................................................................................................................................................... 66.578
Less accumulated depreciaﬁon [T T T SOV T O NS (3,31 0,660)

Other ”sats .................................................................................................................................................................................................... 697‘226

Total assels oy TN T LTI LY T T TY T LTI TL L O O Py T P T T I T T T P T TR TP OU VR PUTIUPP POy 7,627,1 59




March 31, 2002

Liabilities {in millions of yen)

CUITONE M Al R S oo bt rea b s s s st ercst s on s st si s e sense s RS T ORS00 - 2,486,076
Short-term borrowings, including current portion of [oNG-Tarmm At - s £08,064
Trade notes payab]e ............................................................................................................................................................................. 33,331
Trade accounts payab|e .................................................................................................................................................................... - 513'1 14
AGEIUE INEOME FAXBS v erererererermemrs s s bbbt et secaerene [ 25,184
Accrued e gL T L R T P T P 688,549
Deposits and advanCes fTOmM GUETOMIS e L bbb s 109,263
Employees’ o L= 10 ) e e e 136,387
ONEE BUFTENAL HABITHEE oot sttt 111118 b R ek bt Er sttt b s ea s sa s st se s sme e s en bk s st s im0 s - 365,599

LONG-term LABII S vt R 1R bbb 1,431,768
oo B =T I = O e 691,892
Employee retirement and SEVerance BENETIHE « i it e e 718,501

Other |ong_term BT oYL=y ST LTy T T R IS N E T TTT PP TIPIVTINIPISTRPIOITTs 21'875

TOtA] HABIIIRIRE oot 1 LG b s e et e st R e g 11 AR 1A SR80S 00 000D 3‘917‘644

M'norltv [ o ] T T T e T T T TE TN L O OO O PSPPSR VPSPPI 466,231

Stockholders’ Equity

cOmmon stock ............................................................................................................................................................................................ 258'737
Cap“al surplus ............................................................................................................................................................................................. 552'845
Legal rese”a ................................................................................................................................................................................................ 82,354
Rm'ned earn.ngs ...................................................................................................................................................................................... - 2'461,963
Accumulated other comprehensive iNCOMB (IOBG) -t s s it assbi s (150,633)
TROABUINY BROCK v oottt 121 AR b (92,185)

Total stackholders’ equlty - - 3243,084

Total liabilities and stockholders’ BGUITY e 7.627.159

(Notee) 1, From this flscal year, the Company hae applied the Statement of Financlal Accounting Standards (SFAS) No. 133. “Accounting for
Derivative Inatruments and Hedging Actlvilies,” and SFAS No. 138, "Accounling for Ceriain Derivative Ingiruments and Certain Hedging
Activities, an amendmant of SFAS No. 133."
2. Aceumulated other comprehansive incorme (lass) breakdown:

Cumulative trans!ation F: 1o 10T [y 1-19) (- IS i bbb W (61,287) million
Unraalizad holding gaing of gvailable-for-sale secumles ~- ¥ 50,888 million
Unraalized gains of derivative inatrumentg e U 128 million
MINIMNUM PENEION IADITITY AGJUSITIBNES 1110111180140 bbbt e an s e s et ¥(150.362) million
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Consolidated Statement of Operations .

from April 1, 2001 to March 31, 2002
(In millions of yen)

Net Sales - 6,876,688
[COST Of SAIEE 17r 1110 sttt LIS DL LB e L aaf e e0d b eaar e et s ettt e bbbk e e n e (5.134.077)
Selling, general and administrative BXPANESE i ersssmssesssssesssemensmene (1,954, 418)
Operating proﬁt (foss) ..................................................................................................................................................................... (211'507)
Nen-operating income and expenses
[nterast income 33,556
(1 o LY ate I g Tera 41 TR O OO OO OO ORI 9,162
[ G =L =Y (= T S R T e T o (41'213)
Restructuring Lo gt e = T e e LI e T (164,056)
Write-down of investment securities (92,8086)
Other income (loss), et -~ T OO OO e O (80,845)
Income (IOSS) DETOTD INEOME JANES o i it i et ek en s baes bt ess e Denn e seas o s vens s e b ee pe LR RSO R {540,009)
PrOVISION O INGOIMIG TAKEE +ves+iseersssirertssssee vt o811 114700 AR AR08 858 57,211
IVIIFIOTTEY TTTBIEEIE o1ttt e e AR AR DA e e b 50,732
Equity in 8arnings Of 28S0CIAtET COMDANIES «rers et int sttt bt s snsserssrs s s s st s s o g9
Net ineome (1888) sy T T O T P LU PPNV OOV OOV PRRPTOR I e (431'007)

(Note) Restructuring charges Include axparsss associated with the implemantation of early reliremant programs and the regianal-based amployee
remuneration system, Other Income (loss) Includes businass reatructuring expenses, such as impairment losses and other expansas
associatad with the closingfintegration of several manutacturing facillties.
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(English Excerpt)

NOTICE OF
THE 53RD ORDINARY GENERAL MEETING
OF SHAREHOLDERS

to be held in Yokohama, Japan

on June 27, 2002

This Is an English translation from Japanese 7
of a notice circulated to shareholders in

Japan, extracting the portions concerning the
proposal related to the share exchange
agreement with Matsushita Electric Industrial
Co.. Ltd., to comply with requirements of the
U.S. Sacurilles Act of 1833 J

Matsushita Communication Industrial Co., Ltd.

Yokohama, Japan



To: Shareholders in the United States

The exchange offer or business combination referred 1o in this Notice is made for the securities of a foreign
company. The offer is subject 10 the disclosure requirements of a foreign country that are different from those of the
United States. Financial statements included in the document (ather than the consolidated financial statements of
Matsushita Elactric Industrial Co., Lid.), it any, have heen prepared in accordance with foreign accounting standards
that may not be comparable to the financial statemenls of Unites States companies,

it may be difficult for you to enforca your rights and any claim you may have arising under the federal securities
laws, since the issuer is located in a foreign country, and some or all of its afficers and directors may be residents of a
foreign cauntry. You may not be able to sue a foreign company ar its officers or directors in a foreign court for
violations of the U.S. Securities laws. It may be difficult to compel a foregin company and its affiliates to subject
themselves to a U.S. court's judgement,

Editor's notes:

1. The financial statements and other information included in this Notice of Shareholders Meeting (excerpt) are
prepared primarily an a non-consolidated basis in accordance with Japanase regulations. As reference rmaterial,
however, consolidated financial statements are also provided herein. Non-¢onsclidated and consolidated
financial statements should not be confused with each other,

2. In accordance with the Regulations concerning Financial Documents under the Japanese Commercial Code, ali
amounts less than one million yen have been omitted in the financial statements in this Noticae, unless otherwise
indicated.




June 10, 2002
Dear Shareholders:

Notice of the 53rd Ordinary General Meeting of Shareholders

This is to inform you that the Company's 83rd Ordinary General Meeting of Shareholdsrs will be held as described
below. You are cordially invited to atiend the mesting.

If it is inconvenient for you to attend the mesting, you are sincersly requested to examine carefully the referential
materials contained harein and to mall, as soon as possible, the voting exercise card duly signed by you after marking
“for” or "against” each bill,

EEEEFE RS EEE RS R

1. Date: 10:00 a.m., Thursday, June 27, 2002
2 Place:  Corporate Head Office located at 3-1, Tsunashima-higashi 4-choms, Kohoku-ku, Yokohama
3. Purposes of the Meeting:
- Matters (0 be Aeported:
The business repaort, balance sheet and statement of operations with respect to the 53rd fiscal period
from April 1, 20C1 to March 31, 2002
[Translation omitted]
~ Matters to he Acted Upon:
Bill No. 1: To approve the propased allocation of profit with respect to the 53rd fiscal period
[Translatiors omitted]
Bill No. 2: To make partial amendments to the Company’s Articles of Incorporation
{Transtation omitted)
Bill No. 3: To approve the Share Exchange Agreement between the Campany and Matsushita Elactric Industrial Co., Ltd.
[See the following pages]
Bill Ne. 4: To select 7 directors
[Transiation omitted)]
Bill No. 5: To grant a retirement allowance to & retiring director for his meritorious service
[Translation omitted)

Sincerely yours,

Yasuo Katsura

President and Director

Matsushita Communication Industrial Co., Ltd.
3-1, Tsunashima-higasht 4-chome, Kohoku-ku,
Yokohama

Shareholders attending the meeting are requested 10 hand in the voting exercise card at the reception desk of the
meeting venue.



[Reference Material for Exercise of Voting Rights (excerpt)]

Bill No. 3: To approve the Share Exchange Agreement between the Company and
Matsushita Electric Industrial Co., Ltd.

(1) Beasons for necessitating the shara exchange

To achieve naw growth in the 21st century, the Matsushita Group began its mid-tarm business plan called “Value
Creation 21" for the pernod from April 2001 to March 2004, Under the “Deconstruct and Create” theme, a series of
rastructuring initiatives have been implementad.

In & further effort to secure continued growth and strengthen earnings capability for maximization of carporate value, the Group is
seeking 10 re-estabiish business areas of responsibility and autenomous management structures for respective operating units. In line
with this initiative, the Company has decided to became a wholly-owned subsidiary of its parent company, Matsushita Electric
Industrial Co., Ltd.. by way of a share exchange, with the effective cate set for October 1. 2002,

Specific measures of recrganizations and new business structure building will be implemented in accordance with the following
basic policies;

(D Make maximum use of the benefits achieved from collgberation with related businesses within the Matsushita Group through
concentration and unification of Groupwide management resources and core technologies,

(® Expedite implementation of the Company's future business strategies by realizing operational synergies through close
ccllaboration with other Matsushita Group companies.

(® Establish a otally integrated operational structure in each business area, with full responsibility to customers for
developmant, manufacturing and sales,

Management would appreciate shareholders' approval of the share exchange agreement (the Share Exchange
Agreement) upon understanding of tha intent of this share exchange, and your continued support of our endeavors.

(2) Ihe Shace Exchange Agreement
The following sets out the tems of the Share Exchange Agreement entered into by the Company and Matsushita Eleclric
Industrial Co., Ltd. on Agril 26, 2002.

S E EXCHANGE AGREEMENT
(copy)

Matsushila Electric Industrial Co., Lid. {hereinafer referred 10 as "MEI") and Matsushita Communication Ingustrial Co.,
Ltd. (hereinafter referrad to as “MCI") hergby execule this share exchanges agreement (hereinafter referred lo as “this
Agreement”) as set forth herein,

{Share Exchange)

Article1 ME} and MCI shall implement the share exchange in accordance with the manner set forth in Articles 352
through 363 of the Commercial Code of Japan, whereby MEI shall be the 100% parent company of MCI and
MCI1 shall become the whoily-owned subsidiary of MEL.



(Shares to be Allotted upon Share Exchange)

Article 2 Upon the share exchange, MEI shall issue 176,867,239 shares of common stock and allot them, together with
59,884,408 shares of common stack of ME| held by ME! set forth in the foliowing article, to those shareholders
{including the beneficlal shareholders; hersinafter the same shall apply) whose names appear as such on the
regiater of shareholders of MCI (including the register of bensficial shargholdérs; hereinafter the same shall
apply) as of the close of the day immediately preceding the date of the share exchange, at the ratio of 2,884
shares of common stock of MEI per each ¢ommon stock of MO held by such shareholders; provided, howeaver,
that no shares of MEI shall be allotted to 105,989,216 shares of MC! held by MEI.

(Allotment of Treasury Stock)
Article 3 MEI shall. as provided in Article 2, allot the 59,984,408 shares of common stock of MEI hald by MEL, to any
sharehalder of MCI in lieu of issuing new shares upon the share exchange.

{Date of Commencement for Calculating Dividends)
Article 4 The dividends on the 236,951,647 shares of common stock of MEIl to be allotted in accordance with the
provisions of Article 2 shall be calculated, commencing on Qctober 1, 2002.

(Amounts of Capital Stock and Capital Surplus 10 be Increased)

Article 5 The amounts of capital stock and capital surplus to be increased due to the share exchange shall be as follows:
(1) Capital Stock to be increased: ¥0
(2) Capital Surplus to be ineraased: The amount galculated by the foliowing formula;

o Number of shares of MCI 10 ba transferred Total amount of book value of shares
Net asssts of MCl existing @s of 10 MEI upon the shars exchange — referred to in Article 3, stated in the
the date of the share exchange )
Total number of outstanding shares of MCI accounting book of MEI

(Date of Share Exchange)
Arlicle 6 The date on which the share exchange shall become effective shall be Qctober 1, 2002; provided, howaver,
that the parties heréto may agree 10 changa such date upon conaulting each other, if necessary.

(Management of Property, etc.)

Article 7 Upon execution of this Agreement until the date of the share exchange, ezch of the parties hereto shall carry
out its business and manage all of its properties with the due care of a good manager (zenryo-naru-kanrisha-
ng-chui), and shall, only after negetiation and agreement between them, engage in any activity that may
materially affect its properties, rights and obligations,

{Dividends)
Article 8 Each of MEI and MCI may pay dividends to those shareholders or the registered pledgaes whose names appeéar as
such on the register of shargholders as of the close of March 31, 2002 up o the foliowing amount,
(1) ¥3.75 per share, ¥7,814,000,000 in the aggregate for MEI
(2) ¥7.50 per share, ¥1,412,000,000 in the aggregate for MCI

(Interim Dividends)

Article 8 Each of ME| and MCI may pay interim dividends (cash distributions pursuant to Article 203-5 of the Commarcial Code
of Japan) to those shareholders or the ragistered pledgees whose names appear as such on the register of
sharaholders as of the close of September 30, 2002 up to the following ameunt.

(1) ¥6.25 per share, ¥14,973,000,000 in the aggregate for ME!
{2) ¥12.50 per share, ¥2,446.000,000 in the aggregate for MC1

4



(Term of Office of Directors and Corporate Auditors Assuming Office before the Date of Share Exchange)
Article 10 Tne term of office of the Directors and Corporate Auditors of MEI who assumed such office bsfore the date of the share exchange
shall be until the end of their respective terms, as they wauld be In such office had the share exchange not heen made.

(Sharehalders’ Mestings to Approve this Agreement)

Artlcle 11 Each of MEI and MCI shall convene its shareholders’ meeting (hereinafter referred to as the "Shareholders’
Meetings”) to be held on June 27, 2002 and seek an approval by its shareholders for this Agreement and other
matters necessary for the share exchange: provided. however, that ME| and MCI may agree to change the date on
which the Shareholders' Meetings are to be held. if nec¢essary, upon consulting each other.

(Change of Terms of Share Exchange and Terminatlon of this Agreement)

Article 12 Inthe event of any material changes in the conditions of assats or business operationa of MEI or MC| during the period betwean
the dale of execution hereo! and 1he date of the share exchange, ME! and MCI may agrae to change the terms and conditions
of the share exchange and other contents of this Agreement of terminate this Agreerment upon consulting each other.

(Validity of this Agreement)
Articte 13 This Agreement shall cease to have any effect if the share exchange is not approved at either of the Shareholders’
Mestings of ME! or MCI as set forth in Article 11.

(Matters for Negoftiation)
Artlele 14 n addition 1o the matters set fonh in this Agreement, any matters necessary with respect 10 the share exchange
shall he determined upon negotiation with each other in accordance with the purpose of this Agreement.

IN WITNESS WHEREQF, the parties heretc hava executed this Agreement in duplicate and, upon signing and sealing
hereof, and each of ME! and MC! retains one (1) copy hersof,

April 28, 2002

MEL MATSUSHITA ELECTRIC INDUSTRIAL CO., LTD.
10086, Qaza Kadoma, Kadoma-shi, Osaka
President; Kunio Nakamura

MCI: MATSUSHITA COMMUNICATION INDUSTRIAL CO., LTD.
3-1, Tsunashima-higashi 4-chome, Kohoku-ku, Yokehama-shi, Kanagawa
President: Yasuo Katsura



Explanation Concerning Share Exchange Ratlo

With respect to the share exchange scheduled for October 1, 2002, hetwesn Matsushita Communication Industrial Co.,
L1d. (the Company) and Matsushita Electric Industrial Co., Ltd. (MEI), the share exchange ratio (the Share Exchange Ratio)
was determined as follows:

(® The Company requested Global Management Directions Limited (GMD) for calculation of the Share Exchange Ratio to
be used as a reference for the Company in commencing negotiations with MEI conceming the Share Exchange Ratio,
GMD eomprehensively considered and used such methods as historical trading values analysis, discounted cash flow
analysis and adjusted net asset value analysis to calculate the Share Exchange Ralio and submitted the results thereof
to the Company.

@ Using GMD's calculation results as a reference, the Company held a number of negotiation sessions with MEL As a result,
the proposal to implement 2 Share Exchange Ratio of 2,884 for one (2.884 ahares of MEI to be issued in exchange for cne
share of the Company) was submitted to each company’s Board of Directors’ meeting on January 10, 2002. The Board of
Directors of the Company approved the Share Exchange Ratio and concluded a Memorandum of Understanding (MQU)
with MEI, setting forth the Share Exchange Ratio. on the same day.

(® On the same day, the Company made a public announcement (the Press Release) reporting the fact that it entered into
the MOU and the contents thereef, along with signifisant matters related 1o the share exchange., The MOU provides,
ameng other things, that this share exthange is independent and separate from, and shall not be affected in any way by,
other share exchanges that rmay be impiemented betwean ME] and other companigs than the Company, and that in the
event any material changes arise in the conditions of assets or business eperations of MEI er the Company, the parties
may terminate the MOU upon mutual consultation, Also, the Press Relgase states that ME| may use the shares of ita
common stock held by itself to substitute a part of its new shares to be delivered at the time of the share exchange.

@ Subsequent 1o the issug of the Press Relsase, the Board of Directors of the Company ¢onfirmed with GMD that thera
was no disparity between the conditions on which GMD based to calculate the Share Exchangs Ratio and the contents
of the Fress Release, and that the Share Exchange Ratio of 2,884 ME! shares for each Company share fell within the
range that GMD had analy2ed.

® In April 2002, the Company, preceding the signing of the Share Exchange Agreement with MEL, once again requested
GMD to perform additional procedures for the purpose of consldering the adequateness of the Share Exchanga Ratio
determined on January 10, 2002. In response to this request, GMD reported to the Board of Directors of the Company
on April 26, 2002 that, taking into considaration even the results of the additional procedures performed as requested
by the Company. the Share Exehange Ratio of 2.884 ME! shares for each Company share fell within the range GMD had
analyzed,

® Upon receint of this report, the Company subaequently obtained approval at the meeting of its Board of Directors held
on the sams day, and entered into the Share Exchangs Agreement setting forth the Share Exchange Ratio therein.

@ Meanwhile, the Company has confirmed that ME| obtained a report from its financial advisor {0 the effect that the Share
Exchange Ratio provided in the Share Exchange Agraement is fair and reasonable.

® The Share Exchange Agreement also sets forth that, in the event any material changes arise in the conditions of assets
or husiness operations of MEI or the Company, the parties may terminate the Agreement.



(Copy of Letter from Global Management Directions Limited]

April 26, 2002

Board of directors of
Matsushita Communication Industrial Co., Ltd.

Subject: Analysis of the Share Exchange ratio

Matsushita Communication (ndustrial Co., Ltd. ("Matsushita Communication™) requested Global Management
Directions Limited (“GMD") to perform certain procedures (the “agreed-upon procedures”) in connection with the Shars
Exchange ratio for the use of Matsughita Communication's Board of Directors in making decisions with respect to a share
exchange whareby Matsushita Electric Industrial Co., Lid. ("Matsushita”) will become the 100% parent company of
Matsushita Communication (the “Share Exchange”). The agreed-upon procedures performad by GMD were:

* GMD read the financial information obtained from Matsushita Communication and from Matsushita including:
- the Japanese Annual Securities Reports of Matsushita Communication and of Matsushita for the year ended
Mareh 31, 2001,
- the Japansse Semi-Annual Repons of Matsushita Communication and of Matsushita for the six months ended
September 30, 2001,
- the consolidated financial projections of Matsushita Communication and of Matsushita prepared by Matsushita
Communication and Matsushita, respectively,
- the tax returns of Matsushita Communigation and of Matsushita for the year ended Mareh 31, 2001, and
- the current value analysis of the assets and liabilities of each of Matsushita Communication and Matsushita
prepared by Matsushita Communication and Matsushita, respectively.
» GMD reviewed the market prices of Matsushita Communication common stock and of Matsushita common stogk
and other market information,
¢ GMD held discussions with members of the managemant of Matsushita Communication and of Matsushita
regarding past and current business oparations, financial condition, future prospects and the advantages and
disadvantages of the Share Exchange.

GMD performed the agreed-upon procedures using information provided on and before December 20, 2001 and
analyzed indications for the Share Exchange ratio based on the historical trading value analysis, the discounted cash flow
analysis and the adjusted net asset value analysis, GMD calculated the Share Exchange ratio 1aking the resufts of the
analysis and other factors into consideration, and on December 25, 2001, GMD reported them to reprasentatives of
Matsushita Communication's Beard of Directors.

On Janyary 10, 2002, Matsushita Comuni¢ation and Matsushita entered into the Memorandum of Understanding to
execute the Share Exchange (the "Memaorandum™). Itis described in tha Memaerandum that the Share Exchange ratio will
be 2.884 shares of Matsushita common stock for each share of Matsushita Communication common stock (the "SHARE
EXCHANGE RAT!Q"). GMD read the Memorandum and found that the SHARE EXCHANGE RATIO to be within the range
GMD had noted in its analysis.

Preceding the Share Exchange agreement, Matsushita Communication requested GMD to perform the following
additiona! precedures (the "additional agreed-upon procedures”) for the use of conslderation by Matsushita
Communication as to the adsquateness of the SHARE EXCHANGE RATIO:




» GMD inquired of members of the management of Matsushita Communication and Matsushita of the financial results
for the year ended March 31, 2002 and the financial prospects for the year ending March 31, 2003 of Matsushita
Communication and Matsushita,

* GMD held discussiong with members of the management of Matsushita Communication and of Matsushita
regarding public announcements by Matsushita Cornmunication and Matsushita on and after January 11, 2002 to
April 26, 2002,

* GMD read the representation letter issued from one to the other between Matsushita Communication and
Matsushita on April 26, 2002, regarding subsequent events expected to occur with respect to Matsushita
Communication and Matsushita before October 1, 2002, the day of the Share Exchange.

GMD performed the additional agreed-upon procedures using information provided on and befare April 26, 2002. As
a result of the additional agreed-upon procedures under the assumptions and fimiting conditions described in this letter,
there was no substantive change to the range that GMD had noted in its earlier analysis, and the SHARE EXCHANGE RATIO of
2.884 gharas of Matsushita comman stock for each share of Matsushita Communication common steck remained within
that range.

IR A AR AR SR EREREESE NS

This letter was prepared for and the agreed-upon procedures and additional agreed-upon procedures were
conducted for Matsushita Communication's Board of Dirgctors for Its information and assistanca in making its decisions
as to the Share Exchange ratio. Neither this letter nor any portions thereof shall be referrad to in any documents or be
used for any other purpose without our prior written consent. The letter does not address the underlying business decigion
to proceed with the Share Exchange and does rot constitute a recommandation to any Matsushita Communication
shareholder as 10 how he or she should vote with respact to the Share Exchange.

GMD rendered services to Matsushita Communication based on procedures agreed upon by Matsushita
Communication and utilizing financial information supplied or reviewed by Matsushita Communication, The procedures
were performed on the condition that Matsushita Communication conduct its own due diligence in the process of making
business decisions regarding the Share Exchange, would not rely solely on GMD's procedures and Matsushita
Communication’s consideration of the procadures performed by and advice of GMD would not supplant other analyses
and inquiries which Matsushita Communigation has or should nave conducted. GMD makes no representation regarding
the sufficiency of the agreed-upon procedures. Furthermore, GMD does nat take any responsibility for changes in market
conditions, and has no obligation to revige thig lettsr or complete additional procedures to reflact events or conditions that
subsequentiy occur. As directed by Matsushita Communication, GMD assumed that four other share exchanges between
Matsushita and other companies, which are scheduled 10 occur concurrently with the Share Exchange, do not affect the
Share Exchange. In addition, the assumptions used in applying the agreed-upon procedures were supplied by, and are
the sols responsibility of, Marsushita Communication, Consequently, GMD makes no representation regarding the
sufficiency or accuracy of these assumptions,

GMD conducted its procedures and prepared this lefter under the assumption that the Share Exchange will be legally
and effectively executed. GMD's analysis is solsly with respect to the Share Excnangs ratio and does not indicate the fair
market value of Matsushita Communication common stock ar Matsushita common stock, and GMD did not caleulate the
fair value of Matsushita Communication common stock at the price which Matsushita Communication may purchase
shares from the shareholders who object to the Share Exchange.

In performing these procedures, GMD assumed full disclosure had been made to GMD by tha management of both
Matsushita Communication and Matsushita of material and latent facts that might affect the Share Exehange ratio. Further,




GMD relied upen and assumed the accuracy and completeness of all of the finaneial and other information provided to or
that was discussed with, or considered by GMD, or that was publicly avaliable, In all cases, GMD did not attempt to or
assume any responsibility to verify such information. GMD did not make any evaluations or appraisals of any assets or
liabilities of Matsushita Communication or Matsushita. Consolidated financlal projections and assumptions prepared by
and provided to Matsushita Communication ar Matsushita were assumed, with the represantation of the management of
Matsushita Communication or Matsushita, that they were adequats for use in the Share Exchange ratio analysis.

Global Management Directions Limited
Representative Director
Masami Hashimoto




1. The balance sheet and statement of operations of Matsushita Communication Industrial Co., Ltd. are as follows:

Balance Sheet

March 31, 2002

Assets (in millions of yen)

CUITEIE QB SELG  »+-rrrerreris s e st et et et s e oo b b en £ 0312081 OU LIRSS T 0 o5 - 287,996
Cash and deposits - - 32,786
Group deposita e - 33,000
Trade accounts receivable - - 107,071
Finished goods .................................................................................................................................................................................... - 13,616
FRAW ITHATEITAIS <rrrerererereenrrmrrmeeieriaeiereieesesesmsseasssnsesmssmecs sessrssmstenssamemne s s seeessanssnesemebeoeseeme st eed fenti b1 et vha b adhbRaROREEDHabeBHRRO R 0F RO BHISC R RSm R om g rimpemn 17,856
VVOTK 0N PTOGESE  rtirmtciriiesstssns 5100000810000 108 011188211 s e e b b A bR B 8.130
Deferred tax assets 36,554
Omer receivab]es ................................................................................................ 23|080
Other eurrent assets 16,180
Allowance for doubtful receivables (280)

TaANGIDID fIXBU ASSBLS ot i b 1147 mst e e . 47.513
T o S . 22741
Structures - Y R R4 R84 888481 R RS e RO g A0 861
MECHINEIY AN BQUIDMENT - ooeettete s, ih 1101151811121 10 0 4,355
VEIIIGIES r0r000101000 1100110 1010011800090 0000040057422 08 PR 7440 4S5 1809 4831 2888 08 S s s RR S b RS 18
TOOIS, fUrnTUrE ANG fIXHUTBS i trertms s s e b e e e e s e e st 7,699

INVESTMBNIS AN OIhEE AEEBEE o e e e L L 1L LTI E R AT e ey s oo 181’605
ITIVESITIENT SEOUITHER -rrerererseeserereetrsecnstmatsisasapasiaia s rima e st st e s mss e sean s es e m s h s s as bbb eb e s s sbt e e be et oo e b oe IO DL TR0 OSPRS00 SO 53,548
INVESIMIENTS IN SUDSICIAMIDE 1ttt ettt 1 1R P 1ot a8 R RE L s e i et b R 17,974
Investmants in equity of subsidiaries, other than CAPItal SIOCK e ne 4,940

[Avestments N SGUity, BIRES ThAM GADIMAL STOBK e eeerieeseiasbre st irsssess s o sats st s 068 REE R s . 20§
LONGErM JaPOSHS vttt b st 0 14,000
L ONIGI-EEITTY GIQUP CIBPOSILE -erreseres ettt es 800000 81 808 R 0148 10888 28,000
DETEITOA LBX ABBEIE . iirtetrissiriniariionienrraesiers b1 1essmts b 13 8141810001800 08 8 1500510512405 880 sk e em bbb b s be et 47,990
LONG-tarm ABPOSIES PAIL - ceeeeccerrs sttt sttt ert ok I e e e - 14,826
Other assets 1,112
AlloWance fOr VAIUATION OF IMVEETIIEATS «rrwrrerrrrmroeesierermisicsseisss e siesmmsmssemnssses et e et b asbhes e84 10118008 AR GH1 AR 0001 (1,683)
Total assets ...-reimoe e eereapges e aR L RRe ot a s RS R R SRSt Se e Ar e 142k Em £ nE e ee s eemabersaean ebanbaneara st e b et b E bt LALLM ISR E TSRS 517,292

{Notes) 1. In accordance wih Japanese Commergial Code regulations, all amounta less than ¥1 millien have teen omitted,
2, Short-1erm receivables Irom subsidlartes
Shon-lerm payables 1o subsidigries «--c-ocoeeeeee we ¥ 28,007 milllon
3, Shortstarm recelvaples from parent company - -+ ¥105,088 milllon
ShOrt-1ErM PRYBLIEE (O PAFENE COMPENY «rerrerrttrerrersrestesssiniasaresssesisss i sasss s sssams aasssees assssssss o553 es AT R RAER B EO 1108 . ¥ 16,021 milifon
Long-terrn racaivables (rom pareni company ¥ 270 mllien
4, Accumulated depreciation of tangibls fixed aggel o vmmmnmnnmnn s G WT16,602 million
5. Mgjor loreign currancy asséts:
Investment securlties denominated (R Ioreign CYIMENGIEE e oveicesisiinion ¥ 5,082 million {S1gE 23,586 thousand e1c.}
Investmeante in aubsidiaries denominatad in foreign currencies « ¥10,840 miltlon (USE 46,000 thousend elg.)
Long-lerm depcsits paid denominated in foreign CUTENEIEs --vmmtemn 14,626 million (LIS 114,768 thousand)

¥ 6,210 miliion




Maren 31, 2002

Liabilities (in millions of yen)
Cumﬂt L o T T L TR T B P T T T PR VT P P YT T T T T T T LT P P O P PP PP PI PIYS S e 163 865
Trade accounts payable 48,770
Other payables 2,850
ACCTUBT NGOG LAXDE - rrervrrrrereruenartmmsstianionestas et et st niatestmanranse e s smare b e rosb 4 M et bbb ALY eI B0 145 R e P (58 e e m e sea s e 17
ACCTURG BXDBINSEE rreorrres ot st ers s s bbbt as 04RS00 LT 10700 L0421 105 380211 4R - 52603
Advance receipts 282
Deposits raceivad 11,445
REBarve fOr SEIVICE MAUMIGNATICE  +vwrorroreietiersecatetn st s i1 1411150010081 010805 1IB (4R PEE SR8 S b s et a8t e s st enn 8,692
Resarve for iINVESTMENL OBBEE 1t st s s bbb AL AT TR 23,842
ENDIOYEES GEPOBIES 1rrirerrreresrersrsertses ittt AR R0 11,977
Notes payable related to tangible fixed assets 10

Long..term JLAD IR RE - v vt sttt 00 11 e M1 P et e e e b eSS I s 25 654

Employee retirement and severance DRABIIEES wrvever et e b I B SRty e g 25,654

TOURL HADIIRIES o+ rov1e-vresetots1s1e 0011011181001 011 140008100 AR Y 1T AR P01 48058t e s s e e bbb ER BRI 184,319
Shareholders’ Equity
CAPILAL SEOCK .ot et e e as e e eese e oAb 28 SEARA R TRRC 8R4 P 48R AR PR RS SRee4£r ecnee
Statutory reserves ...
Capital reserve
(LRI FBSIVE 1111400410 04310 1514t 8 018008848850 88 R A B s 18
Retalned earnings ..o
RESEIVE 1O QIVIEBAGS ettt et en ettt e e ees e Eh e e CORL R IR LA 00 RO CH 08B L O RS e en R 17,180
CONLNGENEY TEBEIVE -:rvvrercrurssrssrsssstsnssasssarsressssssesrsassasssestss s iaisbes e om0 A1 LI 1R 10100 LSS AR08 268,650
Unappropriatgd deficit at end of period ................................................................... [SPRR PV RTITR T (29,621)
[Net income (Ioss) FOP IBIIOE et erees st s 18 PR B2 s s s e (46‘630)]
Unreallzed holding gains of avallable-for-sale securities, etc. - 2,319
Treasury o L, QOO OSSO USSR @
Total shareholders’ U oot R LR 910 B AR - 822,972

Total llabllitles and shareholders’ @qQuUIty - e e §17,202

(Notes) 6. "Group depeslis” incluged in Current assets and investiments and olher assets are dapasils for the purpose of
centralization and effective use of funds of Matsushita Group companiss.
7. Major lense assets are computer related equipment.
8. Net income (lass) par shara for the perlod (from Aprll 1, 2001 to March 33, 2002) - - (247.84) yen
8, Amount of net assets as set forth in Arlicle 290, Paragraph 1, ltem 6 of the Japansss Commerclal Codo seserteeeneens Y02 319 million

11



Statement of Operations

Recurring Proflt & Loss from Aprll 1, 2001 10 March 31, 2002
Operating income and expenses (In millions of yen)
INBE SAIEE e et e b LR LS LT L0 17 08 420212 bt st eb s - 532’417

Seliing, general and admMiNSIPALIVE EXPEMSEE et s g e (161,331)
OPEIAHING PIOFIt (IOSE) - erve oot oeosss e o158 8D A 115135 "(57,309)

Non-operating income and expenses
Non-operating income

INterest And AIVIAENT IMTOPAG ittt s e s s s nns s bbb 10 4,574
01T O OO Y TSN SO AN OIS OReR oot RO P 4,315
Non-operating expenses
Interest o oL - T P PRI ORI (260)
FABCUITING PIQFt (IOSE) +rrrersreereesesrcosesos oo o SR BB 111 e e "(50,614)
Non-Recurring Profit & Loss
Non-recurring profit
Proflt on Sale Of ﬁxed aSSBt3 ................................................................................ 1 18
Reversal of allowance for doubtful reCeivableg e mom i s et 413
Non-recurring 10ss
LOSS ON retiremMant of fiXE0 QSGELE - e TP IPEI TR TI - (167)
Transfer {o reserve for investment losses {19,859)
One-time compensation for employment restruGtUring PrOgram i (8,076)

COne-time compensation for regional-based BITIPIOYE@G orrrreevreesmseore s bttt bbb (14)

Incoma UOSS) DEfOTB INCOM® TAX@S t1ormriie it et s e e LSS0 b (78'305)
Provision for income taxes
CUIPENL orrireriietmmrismer i an s ret st se st con ot st sar st e rms s et et mu et eme e essasaam s abessatsasso b et et b da AT R 100001000 (18 00RL0E R0 009 S 1A= 0RS 0 b1 Fhe R s bene seemamscanans (33)
[T T T e O U T F TGO PP PP PSSO ON 31.708

Net Income (loss) - (46,630)
Unappropriated retained eamings brought forward from the previaus period e e 19,360
|nter|m div(dend .................................................................................................................................................. aesirarieeesninrer et (2'351)
Unappropriated deficit at end of REROT sttt - (28.621)

(Notes) 1. Amaunts lass than ¥1 mxlluon have been omltted
2. Sales 10 subsldlaries - e b e R N s e sesessncenenesneeneneennes 5 BEG MllON
Purchaseg trom subs»dlanes ---¥ 69,384 millign
Transachons with subsidlarlas other man sa!es and purchases - --¥ 182 millon

3 Sales 10 parent BOMPAMY -eeeeersemssomsenrrmm s PTTITI vsasvoss million
Purchases from parent company - ¥125,793 m{ll}on
Trancactiong with parent company othar than sales and pmchases --------- B RN 4 27 million

4, “Ona-ims compensation for employment restrugturing program” is accounted for lo provide suppon to early reﬂrees
on the Special Lile Assistance Plan,



Summary of Signlficant Accounting Policies
1. Valustion mathed of inventorlas:
Flnished goods, work in progesg L ower of COSt (average) or markel. (Purchased goods arg calculaled by
Ihe lawer of cost delarhined by lasl purchase price medod, or market.)

Aaw materials ....c.ccene s LOWST Of oSt delermined by last purchase price method, or markat

2. Valuation method of securlties:
Invesiments In subsidiaries and affiliates -
Other sacurities
iams with & market value: market valuation method based on buginess year-end closing market price, etc. (The difference, net of tax,
belwean acquisition cost and camying market value of other securities is reported as a separale compenent of shargholders'
equity, The cost of other securities sold is compuled basad on he maving avarage method.)
Items with no markel value: valuation at cest, with cost aetermined by the meving average method
3. Method of deprecialien of angible fixed assels Declining-balance method
4, Lcasoes:
Financial leases olher than (hose in which it can be recognized that ownership rights are translerred to the lesses are treated as
operating Ieases for accounting purposes,
5. Basis of allowanges and reserves:

a. Allowance for doubtful receivables 18 provided for general recaivables based primarlly on past delinquency cccwrangs retes.

b, Allowange for valuation of inveslments is provided to prepare for possible losses malnly from invesimenis in subsidiaries. taking Into
consideration the finaneial condltlon of subsidlarles, etc,

¢. Reserve for service malntenance 15 provided to cope with after-sales sarvices of products sold, and Includes estimated expenaes
far repalring and contract-based mainlgnance garvices.

d. Liabilities ingurred lor the proviaion of employse retirament and severance benefils are stated based on projaciad baneflt obligalion
and pension furd agsels at iha year-and The transiticn obligation amounting tg ¥5,352 million recognized at the adoption of new
accounting stancards is balng amortized on a straight-line basig over 15 years.

The actuarlal gains and losses are amortized on a straight-line basis starting Irom the subsequent liscal period, over a fixed period
within the average years of ramaining service of employaes at the ime such actuanal gaing and lossss arose.

. Reserve lor investmant l0s&es is provided (aking Into consideration the linangial condition of subsidiaries. ate., in ordet (o prepare
for possible losses due to the aggravation ol performance of subsidiaries, ate.

6. Congumplion tax, etc. are excludad Irom all itamns i the statement of operations,

Valuaton ar cost, with cost determined by the moeving avarage method
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2. The halance sheet and statement of operations of Matsushita Electric Industrial Co. Ltd. are as follows:

Balance Sheet
March 31, 2002
Assets {in millions of yen)
CUITENT AGBRES  rrrerir it s et e b en et s et s ettt s en ks bt s b ens e Db AE LAt DML bbb B 08 . 1.759'207
Cash and dEPOSitS .............................................................................................................................................................................. 736,022
Trade Motes reCRIVADIE v it e e e b A D 24515
Trade accounts recaivable 545,119
Marketable securities . 2973
Other receivahles »samuimnminumimnuneemi s e OO PEC ORI 87'290
Advance payments 14,020
SNOTE-EAIII JDAMSG +-reeerreerenirerenra et et b e e e bR LA DA IR L IR AL 118 10843 0DR BP0 an 1o A8 e e s en s nn e 21,259
Defarrad tax 488818 oo EOEE IR 100ECD 0L H85 41011 PR1 105040 T3S P18E PR T eat 201 R Rt o Ee 804 AE 48 S 000 4004 R85 1 2 am s om s vEseb s 4mr80e 0L S0 s vacbanbabenethnbth 127 483
Allowance for doUDUl TECRIVADIBE it et e b b b s BB AR 118 (4.430)
Finished goods, merchandise and semi-finiShad GOOTS « et 111,650
Raw materials, BUPPHES &N WOTK IR PIOCASS ertisrrnirmimemtirims i imisstsessis sssarssssssshirs s snss s sa s et et s oo sses e 88,755
DB CUITEINT ASEEIE cerreserrriberrs s vette e bt k) € b e b b1 B b o1 b 818 €04 BY RSB35 0252144583 mm ey s b e s b b ks b b 8 e8RS e R i s s e 4,576
FIMOA ABBOEE - ottt e D L LA LR L AL IR BSR40 02050 ob bt e e s 0 b o em st essmsn s e 2 806 764
Tangible fixed ASSets - - 465,202
BU“C“F\QS .................................................................................. .- 187'742
Structureg werer ' 8,060
Machinery and EQUlpment 160,970
Vehlcles TP T O Qe 148
TOOIS, foﬂI‘tU(E and fxtures oo L B LS 4L R LB PA TP RE 10112101 AR eF1om R P2 ER = 4o pmey amsaes ansmmms ames 4o anbeaesansensantans 20'335
Consvucﬁon P Q@S vvrrrvorersooes-svesas a8 AL AR O1A TAR R0 5055080 20,428
|ntang]blgs .................................................................................................................................................................................................... 30’468
Patent and trademark rigmg .............................................................................................................................................................. 4'000
B8 31T o= S T P P T T SRR S T e 17,651
Facility utility and other rights ........................................................................................................................................................... 8,917

investmants and other assats

o 2 311,093
Investment securities - 595,885
Investments in subsidiarios e T T e e T IS IT PSRRI I 15 I * 1 1)
Investments in equity, other than capnal stock ------------------------------------------------------------------------- R e 29,184
|nvestments in equﬂy of Subs|d|a”esl other than capjta] SHOGH e rrmmm e e e 0 91 .550
Allowance for invastment loss (B2,7786)
Long-term deposits paid 18,624

LONGL@ITT IOANE ¢+ ivcrutmuscesmimmsssscsssississessss sy sarsssipissss st o ssiomeessossss s s s 10,433
Deferred tax assels - weenenens 286,276

Total assats .................................. T CTT T YT YT L T L T S S SR O T PR TTT YT YT T TTTIT 4 565 872

(Notes) 1. In accordance with Japarnase Commercial Code regulations, all amounts less than ¥1 million have been omitled.

2. Shart-tarm rocalvablos from SUBSITIANGS  rirrormmrrrir i ettt e b ¥ 298,640 milllon
Long-term receivables from subsidiarigs + <o W 10,442 million
Short-term payables to subsigiarigs - ~-% 385,747 million
Long-lemm payables to subSidianes - = 1,082 mitiion

3. Accumuiaied depreclation of tangible fixeQ @gLE e e ¥1,377,616 millign

4. Leased assels {compulers. ele.) ars not included In the above “Fixed assets,”

S. Major torelgn currency assets and lianilities:

Investmants in subsidiaries US86,210,887 thousand (¥832,452 mililon)
” RM 1,384,034 thousand (¥ 62,709 million)
. Stge 205,174 thousand (¥ 47,062 miliion)
- 3% 210941 thousand (¥ 16,861 miliign)
. NT$5,045,691 thausand (¥ 22,084 million)

Invastrments in equily of subsidiaries,

olher than capital stack Bure 155,094 thousand (¥ 21,115 millicn)

Bonds US$1,000,000 thousand (¥125,287 milion)
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Mareh 31, 2002

Liabilities (in millions of yen)
CUTIENT [laBIIIRE oot ettt er etk ee e Sh L8840 1SR LR 31 1R BE P IR 805024 0150 bsbms qar s e nsars 1'395'272
Trade notes payable - - 15998
Trade ACCOUNTS PAYADIG oottt e ettt e R L 080 414 287
OB PRYADIES oo 811D AR 800 S0 e 14 445
T L T — 247,997
FOSBIVE FOT DOMUBEE wrevrerieriimsesiserimsins e casiansassanssas s aas s sms s bs s e aee s o451 4 kst £t me st on e et e 01O B s e R D 54,828
ACCTUEH IMEOMIR BAKES  rervasersrsesinmenrenns 011 050 h008051 1851117518151 81521104V 1 101821 3007 (5200 ars s es e 0 e ea s ren s e mnesen mae b eesco s ant s aemr s st na e 620
ACVARGE PEORIBIE  orruritimsisnisiierias s sy sy easss et sisasiss o1 st e ek b4 8158 4R8O 23,258
Deposits raceived ... 318,814
Shortterm borrowings - 51,600
Employees' deposits - - 78,696
Deposits FEOITY CUBIOMIEIE  teeverermremtirensitstansserienttntssne s s b b 014012041010 D 401 0RD 0 1A 1 LRI BB R 0 HOR Y 1R E 81 1A PO IR St smsan s e - 10'322
Bonds (Y0 D& radeamed WITNIN 1 YBAE) - et D 0SB s s 125,267
Reserve for warranty costs e 15,471
Reserve for sales promation - 19,221
OIEr GUIIENt HHABIIEEE 1riee it tiemr s iyt et sttt sr st an s sr s mbm s et emeen e mee s sede b eb e e T b b 4]443
Long-tarm HADIIH@S v veiimiin i e i e e e et e e e b e en bR au s er s s bbb et 617,324
Bonrds - " 300\000
Convemble bonds 97,744
Long-term depgsﬂ’s FRCBIVEG o rrrte0 et 0110000010001 LR b oy e o 44400 S ek an a8 bbb eh b R e et 1,480
Employee retirement and severance benefirs ........................................................................................................................... 218’090
TOA] HABIIBIES om0 S 1L DR (1580551181305 BR e e e s e b b i sn b - 2012547
Shareholders’ Equity
L0 £ T 7 L (o T T T NSRS 258,737
Statutory (=] T T SO S S P PP T TS TT AT T T T IT YT TP TTIT TR TTeyoen 394’135
CADINA] FEEBIVE rrrrvier e bbb e R0 8RR O RPA 0848901 DA SR 438 4 gy e 341,387
Legal PEBEIVES 111etmristiees (e sstabaaetensissesene s benbas st sis hebaaeas e s ees e s e s de b s e 8RR et e b et sa e e bes b b cm s are e e IR B IARR IR BT VRN RN 8180 52,748
Retained earn[ngs ................................................. 1’951,308
Reserve for advanced depraciation .. KLt FE bR 0 EE 0 RO PR BRSSP0 R0 et 2822
Reserve for dividends e, 89,000
Contingency T BTVttt ih01 10111011010 1000 440401 IR 111415 IR D0 0P 1o i e 4R 25 o ot et SRS e Ba s hae e oA de s he e Vbt mb e e bR 1,862,000
Unappropriated deficit at end of period ....................................................................................................................................... - (102,513)
[Net income {loss) for period - e (132,410)]
Unreallzed ho,d[ng ga]ns of ava"ah]a.for.ga]g SBCUHHBS, etc. 4111377
TIRRABUFY BLOCK i-rrrtotttrermriiarirts a0 st e 0511180011008 s 8 SRR e e £ e s 08 (92,164}
Total shareholders’ equity ..................................................................................................................................................................... . 2—,5_5—§:ﬁ
Total llabilities and shareholders’ L 1] | I S T OIS 4,565,872
(Nates} 6. Discounted export billa of exchange ¥ 218 million
7. Guarantess ¥ 1,859 million
Credit arrangements supportad by kespwell agresmenta with overseas subsidiaries US§137,628 thousand (¥18,338 million)

8. Dividend rastrictions:
Ol the total net aggets, the amount reatricted Iram apprapriation to dividands under Article 280, Paragraph 1 of the Japanesa
Commarcial Code i ¥41,377 million.

9. Net Income (loss) per share for tha period (from April 1, 2001 to March 31, 2002) (83.79) yen
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Statement of Operations

Recurring Profit & Loss from April 1, 2001 to Marenh 31, 2002
Operating income and expenses (in millions of yen)

NBE BHEIBS -1 tvrvret it 1t as s e na b eat s s e e e e 40 b8 ed b S 801 AL PRTE D035 1 bbbkt s naa s rasmes e sm b ranis et a b 3’900,790

Ot OF SR #10er4110smtmmmtta1 000 e AR ES 13310 R R b (8,344,354)

Selling, ganeral and AAMINISIPALIVE EXPBNSEE 1riiirsiiiisiiistiaimmria st bt oo (849 ,389)
Operaﬁng POfIt {JOBE) rrvrmmrecemseneei ettt LR L8 e a0 R (92,952}

Non-operating income and expenses
Non-operating income

(PHErREt AN CIVIAENT IMGOMIB wwrreerversserrerrsorsssmmrie eemsissses e et s AR PR RS S1mmssssssaessonsmsenssmssnterts 79,522

Other e LIRS R ESap et e b be ey eRs sa s sa Sa e b e eacmes s BLORS LRS00 R AR TRE S L LR o 1 e R e R or s et e s E et et et e be bSO 010 30,870
Non-operating expenses

Intarest expense (24,267)

QPG sarssrurrerssressransisessnsesnscaee coss e rmeseeenms st senesas s onbe st 804 0101103 RSN 14RO RS e smms e cen e nt £ oL b1 - (35,652)

RECUITING PTOTH (JOB8) - v vrvrereres ottt a0 1101128880 A AR AR RTS8 8 (42,480)

Non-recurring Profit & Loss
Non-recurring profit
Profit on sale of tangibla fixed BSsets e, R e e as s e e et 3,381
Non-recurring 1088
LOSS ON BUSINESS IESITUGCIUMNING e snssisncsmsoscsssssastms sty s ssssrsssssiomesssssossssenssssssssssess (130,57 2)
Loss on valuation of investment SBEUMALES e ettty (81,523)
Loss on 3ale of INVESIMENT SOCUIITIOS -+ rim et ettt mmt st srsiains s tarses e nsseacon s s s st bt saase s s (3_001)

Income (1055) bElOre INCOMB TAXES it e b bt s s (254,197)

Provision for income taxes

Current ....... et PP eeenuLnnbaatiaatnnn b un aaen oses sononasanatnnsiandionsdalBEIELCENLUEEENERIEETIPRFYongyon eyt oneton st tamne s n s sk tasraneee st sanre s s bbbl bARIERIBNIRSESSNLTRLN e naee (240)
Deferred - 122,026
NBLINGOMIE (JOBS) wrinruurarmrrmrrrercesioeeias et et om0 R LS AR 15413281 425 kbbb ke R 100 (132,410)
Unappropriated retained earnings brought forward from the previous perlog «- 42,891
interim dividend - RSO OR [T e s s . - (12|994)
Unappropriated deficit 8t eng OF PERIOT - g s . (1Q2‘513)
(Ngtes) 1. Amounts less than ¥1 milllon have been omitted,
2, 52105 10 SUDSIOIAMBS  +rreretesrearmeraetees st 10000000 0801015 1 U 1 e oot st et nm e b ha b eI (O ES O A4 et g aissn e s ¥2 003,495 milllon
Purghagss from subsidiarias .- ¥2,069,437 million
Turnover with subs!diarles other han aalas and purchases S s - ¥ 46.634 milllon

3, Less on pusiness restructuring inclutiss oneslime expenses asaociated with the mplementauon 01 employment restructuring initlatives
such as the Special Life Plan Asslstance Program as wall as the restructuring of eperaling and distribution divisions In Japan.
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Summary of Significant Accounting Pollcles
1. Valuation method of Inventorles:
Finished gocds, semi-tinished goods, work in process seemsneenenenees LOWer Of 608t (average) or market
Merchandise, raw materials, supplies - Ot e Lowar of cost determmad by last purchase price methed, or market
2. Valuation method of securitles:
Investments (n subsiclaries and affillates e, Valuation at cost, whh cost determined by the maving sveraga methed
Qther sacurities
ltarms wilh a markel value: market valuation method based on year-end closing markel prics, ate. (Tha difference, net of tax, between
acquisition cost and carrying market value of other securities 18 repertad as a separate compeonent of shareholders” gauily. The cost
of olher secwitles sold Is computad based on the moving average mathod.)
llemg with ng market value: valuation at cosl, wilh cost delarmined by the movlng avevage method
Darivatives - PN PP TR e Markat valuation method
3. Method of depreclatlon of tang'ble fmed assats
A reagonable numbar of years of uselul life is determingd (or ditferent classes of fixed assete to reflect the eflecls of technlcal
innovation &n equipmant obsolescence (typically reducing the legeally stipulated figure for years of uselul life by around 20-30%).
Depreclation Is calcu'ated using the declining balance methed.
4, Method of amortization of intangitle assets:
With regard to the scftware used in lhe Company, amarizalion s compuled on the straight-line method based on ths lpgica!, useafu
period of time, Other intangible assels ara computad on the stralght-ing method based on standards identical to the mathod
prescribed by corporals tax law.
5. Accrual for rggerva for loss on Investments:
Loss on investments of affilated companies in Japan and overseas is estimated according to Company regulations and teking into
consideralion the financial condition of Ihe carnpanies.
8. Accrual lor empioyee ratitamant and severance benofits:
Liabliitles incurred for the provizion of employes reliramenl and sevarance benefits are stated based on the projected benefil
obligation end pansion fund assels at tho year-ond. The transkion obligation smounting to ¥42,077 million recognized at the adoption
of new accounting standargs is being amortized on & atraight-line basis over 15 ysars.
The acluarizl gains and losses are amorized on a slraightsline basls starting from the suisequent fiacal period, based on the average
years of remaining service of emgloyees at the time sugh acturial gaina and losses arose.
7. Leases:
Financial leases sthar than those In which It can be recognized that ownership rights are tranzlarred 16 the lassee are usated as
operating laases for accounting purposes.
8. Basls of hedge accounting:
The Company applies deferral hedge accounling as delinad in the accouniing standards for financial instruments 1o its foreign
exchangs contracle, curency aptions and commedity (ulures trading. Forelgn exchange forward contracts are accountad far using he
allocation method.
8. Consumptlon tax, etc, are excluded from all items in the statement of operalions.

Additionat infgrmatlon
Change in transaction price:
With respect to sales Iransactions in 1he consumer products araa in Japan, the Company changed the transaction price to more aceuralaly
reflecl the actual condition of the market, with Ine objactive of realizing management that can respend quickly gna proparly to changes in
the market 10 attaln customer satisfaction, The new price 13 lower than the pravious one by an amoaunt that s geemed comparable ta sales
promotion expenses. This change regulled in a decreags in net salas and sales promotion expenses, sach by approximalsly ¥82.5 billion, in
this past fiseal year. compared to lhe case calculated using the previous transaclion price. Qperating profit is not affectad by this change.




(Reference Material)

1. The consohdated halance sheet and statement of aperations of the Company gre as follows:

Consolidated Balance Sheet

March 31, 2002

Assets (in millions of yen)
Current assets 362,390
Cash and deposits 45,202
Group deposits 35.560
Trade notes and accounts receivable 139,087
Inventories £8,450
Deferred tax assets 38,568
Other receivables 23,080
Other current assets 22,817
Allowzance for doubtful receivables (378)
Fixed assets 240,163
Property, plant and equipment 68,073
Buildings and structures 31,959
Machinery, equipment and vehicles 7,497
Tools, furniture and fixtures 10,476
Land 14,857
Construction in progress 3,281
Intangibles 3,217
Investments and other assets 168,673
Investment securities §7,788
Long-term deposits 14,000
Long-term Group deposits 28,000
Deferred tax assets 50,115
Long-term deposits paid 14,826
Other investments 4,145
Total assets 602,554

(Notes) 1. All ameunits less than ¥1 million have been omitted,
2, Accumulaled depraciation of properly, plant and BQUIPMENT e ieccien ety s e ¥138,752 mlllon
3. Group deposits and Long-term Group deposita are depogite with Panagonic Finance {Japan) Co.. Lid., a wholly-owned subsiolary of
Matsushita Electric Induslrial Co., Lid., for the purpozse of centralization and effective use of funds of Matsushita Group companics.
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March 31, 2002
Liabilities (in millions of yen)
cUrrent 1Ty e L L T P T T T T O PO OO OISO PSP PP P TP RPIOPY 212|535
Trade notes and accounts payable - o 78,108
Shon-term borrowings ....................................................................................................................................................................... 32.441
Accerued EXPENSEE wromrvereemeresrorssn s 68,642
Reserve for service maintanance 9,324
Other current |iabi]itigs ......................................................................................................................................... N e e 22387

Long.term HABIHHESE e v e e e e ere s e et sy (U PSS TS VLSS VR " 30'792
Employee retirament and severance benefits 30,792

TORA] HaDIIEE oo TR GRS LG b e et et st s s R eea b s S me st b - 249,328
I O Y T RS ettt 11301 A8 B AR s e b 10,848

Shareholders’ Equity

Common stock eeb et e et e RSB BRI BB LR b e e 22,856
Capital surplus 35,912
ROLAINAL BATRUINGSE --errrormesreesssssseessssssssssosoms e esessas s s s R AR bbb sssnsmsssssss oo D8, 842
Unrealized halding gains of available-for-gale SAcURtIBS e 2,319
Cumulative translation gd]ustme']ts .................................................................................................................................................. (1,645)
Treasury stock
TOta) BRATENOIGEYS EQUILY oot A R1 38R BRR DL 88 s e e et n 348,376

Total llabllitles, minority Interests and gharaholders’ BQUILY - oo 602,554

]



Consolidated Statement of Operations

from Aprit 1, 2001 to March 31, 2002
{in millions of yen)
S BT 1T TR P S S P PO SO TP TE OIS 783,781

Cost of sales (673,963)
Selling, general and administrative @XPENSAS i mmaims s G—o (173,832)

OPEIAHNG PIOFiE (DFE) «+voeseesosesnssse s e "(64,014)
Nan-operating income

Interest and dividend INCOME e e e seteretaereniiatsreresaas N 2'253

[0 £ 7= T T O O OO OO SEOT O YOOV PO OO UURIHP OO 5,462
Non-operating expenses

IMtErESt EXPENSE sttt - (1,418)

OHNEE -teesrmmemmemmieme et ib e e b e e 41 e R A bkt e LSRR A RN DAY B RO 00 (1,689)

Recurﬂng proﬁt (|055) ................... I I 010110 18010080 E LT LD TR L O A I DY 18000000001 H o140 BB aFan P s b dan D i (S doneeebhatansrobonsasssrasrensscansmevmnssoeransorm (59]407)

Non-recurring profit

PrOfit ON SAIE OF fIXEH ASEREG wrrereerwrerermsererresrssiteesss s sisasssnssass e sss 4 085111811 PRSI SRS RIA B R AR 161

Other ........................................................................................................... 422
Non-recurring loss

LOSS ON retirernent Of fIXBH ABEELIE <ttt it ci st et e st e st b sa s s1is oo b et seas se st am s bn s s sen emn e em reen (372)

RESATUCIUTING CREATGES +rtre0+1001001 1100140401110 81 s 8B 30 REA 85 (11,691)

Provision for income taxes
(DUITEINL  +vieoeeesieeeesereeesoesssssmsssassssss 2044145080041 58 005558 A AR 0BRSS 10 TN {3.615)
DRIEITRA «+rrvorrrrerrmr sttt e e s g s A SRS RSSO 0RS Gesrerieiis e 31 |ggs

Minority intergsts o (B95)
Nst Income (|ng) ...................................................................................................................................................................................... (43'201)

{Notes) 1. All amounts lggs than ¥1 million have been omilted,
2. Restructyring charges incluce the followlng:
(1) One-ime compensaticn assoclated with the speclal early retirement program ------------------------------------------------------------- ¥(8,390) mllllon
(2) Impaiment losses assoclated with the closing of subsldlarlss - - « ¥(3,287) million
(3) One-time compengation assecigted wilh the regional-based employee remuneratlon SYSIEM orrvroesimeessesessennneene . ¥ (14) miillion
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2, The consolidated balance sheer and statement of operations of Matsushita Electric Industrial Co., Ltd. (MED) are as
follows. Please note MEI's cansolidated financial statements are prepared in conformity with United States generally
accepted accounting principles.

Consolidated Balance Sheet
March 31, 2002

Assets (in miflions of yen)

CUPTBNE BEBEEE et iioriin s bt ans et s aera e e 1281 I8t omese o e em a4 450 RSBk 3!842!031
DASN AN GASN SQUIVEIBNEE +es+-rereesesseoeossomer oo 1818814821888 1 A BB 1R 899,769
TG BOBIE vreeerermerm i e L L LD b As s v 805 LSRR bbb bbb bt 521,333
IOEEEITTY ITTVEOSHTIGNS «--rrseteersesseseecee e84 5 55818 855 11,849

TS NOIES 1O EIVADIE  rir i e U s et b e e s b aes e be 800800210500 SRR AR R B nb s s s bmas s 72,159

Trade accounts receivable - - 1,065,076

Allowance for doubtiul receivabIEg e o s S (40.298)
'nventories ............................................................................................................................................................................................... 834,608
Other current B D roet et e L L b e e b ab e e (R (oS0 LU LA B DD b et a s nas e 437,535
NONCUITENT FBCOIVABIOS i e e e o L AL b8 bob oo e 31 6,230
Investments and e 1 L1 - T T T LTI T STy IS PO P TS TP TP TPIC ST O SOOI 1,331 ,401
Property’ p|ant and equipment ............................................................................................................................................................ 1,440,271
BTG <seroreseoeseereneseess st EARL R4 bR AR B1 AR R4 58 3 8RR R B 221,823
Buildings ................................................................................................................................................................................................... 1,314,122

Magchinery and equipment - o 3,148,408

Construction in o] =TT 66,578

Less ACCUMUIZIRT QOPTECIATION = rrrersresm et 11110 b e 2R B R R bbb st (3.310,660)
[0 ()T - -1 1) - TR e e T T T ORI e e 597,226
TIOA] QBBETG --vvrerevreemsorrsre sttt ke IR IBE e haa bt s s 180 R 1 501 (D4R B a4 b bt oA A eSS B 0100 7.527_159




Mareh 31, 2002

Liabilities (in millions of yen)
c“rrent "abi]iﬂas ............................................... EEEMY A b I ab et thle semnnenrsanesnssnbtnsernreannrenensyyonsonts I E S EE 1AM 0e b e b eatemreonssnesrasranennseasmsnaaasesqnggd bembANITIES1LIRatd 2 4868 076
Short-term borrowings, including current pornon of 1ONG-tErM QBDT ittt s 508,064
Trade notes payab|e ............................................................................................................................... (Shesthantaninsnainsiasinssoresnnessrneness 33.331
Trada accounts payab[e ........................................................................ ebbear st e gty I e (e cnren s taes - 513,114
ACCrUEH INOCOME LAXBT «revreeemrersrere eerrestmn 0 bbbt et e ceninsasi s IS sar st e sasinenranes e [T 26,184
Accrued payroll 108,585
Accrued 8 T e TR T S SR E R I C RN BTN [PIRTIPTIRURNROIN 688,549
Deposits ANd 20VANCES frOM CUSIOMEBIS it i bbb e 0 e e snnren 109,263
Emp|oyees’ depoSits ................................................................................................... TSI B e tens b sanssmraecann sanmnsnncansnen sty e pen e 136,387
Other CUITERE [TEDHILI@E e et ittt R bbbttt s e T T PSP, 365|599
Long.term JEBDIIIEJAE - o e rres bttt e LSRN b kRt 2t s e e s RO B BAEOOE YRR (ST, 1,431,768
[T 3 T =11 (e = o G T I RS SO T T O OO UU RSP YR P TSTTN 691,882
Emp|oyee retirement and severance DENefits i et 718,501
Other |ong_ten—n “ab”ltles .................................................................................................................................................................... 21 l375
TOUL TIBIIIIIEE ----vreeeresressroeseersoreeoers oo 0180 114500 8100 22255818 2408 AR R 5 73 ST b2 8,917,844

Mlnor'ty L) T e T O T P T PO S TP PP T TSI TSP OORISRE SO 1] - - B

Stockholders’ Equity

Common stock 258,737
Capital surplus 682,848
Legal reserve 82,354
Retalned earnings 2,461,963
Accumulated other comprehensive INCOME (IOBE) i e (150,633)
Treasury oS o] o | S T O NPT T TP T T T T T T TS TP E R P e (92’1 85)
Total stockholders’ BUIEY oot b1 RN e 08 3,243,084
Total llabliities and stoCKNOIARTS' BEQUITY it e e e 7,627,158

(Notes) 1. From this fiscal year, thc Company hae applied the Slatement of Financial Acgounting Standards (SFAS) No. 133, "Accounting for
Derivative Instruments ang Hedglng Activities,” and SFAS No. 138, “Accounting for Certain Derivative Instrumerts and Certain Hedging
Aglivities, an amendment ol SFAS Ng, 133."
2. Accumuiated other comprehensive income (10sg) breakdown:

CUmMulalive translalion adjUBIMENnts - xw e rmmmmimmmemn me ietsbessesssre ¥ (51,267) million
Unrealized holding gains of available-tor-sale securlties s W50 888 million
Unrealized gaine of dervative inslruments - rrimnon - ¥ 128 rnillion
Minimum DEHSIM ”ab"lt)‘ adjusiments .................................................................................................................................. - ¥(150 352) million

23



Consolidated Statement of Operations

from April 1, 2001 to March 31, 2002
(in milligns of yen)

T SRIBE #ror-rrer1vvsrmseesssssmssssssesees e LRI BB 8154081848888 10114200 LSRR RS 48 s s 6,876,668
Cost of sales - AL R bent b+ s sbe e RSB R RS S A3 8RS PR HRE SRS 904D b s et st e e s AR R RSB (6,134,077)
Selling, general and A0MINISIAHIVE OXDENGEE - e msireor i RStk (1,954,418)
Operating profit (loss) (211,807)
Non-gperating income and expenses
LT EET I OITIE o 100010 s trethutbe bttt scas e s et et ey 440 1905045 D00 09048 BE b0 kb ambnn s sms et s e s en e bas b 114D DR IOV 0001 33,556
Dividend income - 9,162
Interest EXpENSE O TN LB b4 b e e et e RS RN bR (41,213
RESIIUCIUMING CRIGTGEE oot vt 05110 1100000150100 AR AR oA B bbb {164,056)
WHItE-CIOWN OF INVESITIIENT SEOUIHIBS trverssreuseetesveissssecs esereesssesessseseecessesseosesses e e essasss et 1484t s st st sassssonnes e (92,808)
Other ingome (1088), NBL « e Penssnens b tb e b ean e on et st sr ey RSO T b sees s b een et (80,845)
income (|0Ss) DEfQre INCOME LEKAE - rrrrmeimemm i in atsises s sssis e s TV (548,009)

Provision FOF I OB B or e e s s s I LI e b e e a1 LR B R B fhaa bt et 57|21 1

IVITIOTITY I EIEEES  -rrorretrer sttt L ottt T LA R0 B8 b SR 0 59,732
Equity In eamings Of BSS0CIALOU COMPANIEE - rrrvrmris i st ettt s e S s e 59
Net income ([oss) ............................................................................................................................................................................ (431 ’W")

(Nets) Restructuring charges Include expenses associated with the implementation of carly retirement programs and the regionakbased employse
remuneration system. Qther income (Joss) includes business resiructuring expenses, such as impairment losses and other expenses
assoclated with the elosing/intagration of several manutacturing facilities.

24



